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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

In the matter of application Serial No. 88/118,247
Trademark: WEARELABS

WeWork Companies Inc., )

)
Opposer and )

Counterclaim Respondent )

) Opposition No. 91248617
V. )
)
Alexandria Real Estate Equities, Inc., )
)
Applicant and )
Counterclaimant. )

)

MOTION TO AMEND ANSWER TO NOTICE OF OPPOSITION AND
COUNTERCLAIM

Pursuant to Fed. R. Civ. P. 15(a) and Trademark Trial and Appeal Board Manual of
SURFHGXUH 37% O0A&pplicant Alexandria Real Estate Equities, INnG$SSOLFDQW’
hereby moves to amend its AnswieNotice of Opposition and Counterclaim filed by WeWork

&RPSDQLHV ,QF Apdi&GBtRacksUc amend to ass€r) new affirmative defenses

of lack of standing and abandonme(®) D QHZ FRXQWHUFODLP IRU FDQFHOC

asserted U.S. Trademark Registration Nos. 4453874 (WEWORK), 4015942 (WEWORK),
5504982 (WEWORK), 4818504 (WEWORK LABS), and 5868965 (WE & Design) (collectively,
WKH 33$WVReégldtratiohss on the ground that Opposer is not the rightful owner of the marks
(seeT.B.M.P. 8§ 309.03(c)(1)(7)); and (3) a new counterclaim for cancellation of the Asserted
Registrations for abandonment due to a course of conduct that has caused the marks that are the
subject of the Asserted Registrations to lose significance as an indication of seegTeB(M.P.

§ 309.03(c)(1)(11)).



l. INTRODUCTION

Applicant seeks to amend its Answer to Notice of Opposition and Counterclaim in light of
information that has recently become available regarding the Asserted Registrations. As
summarized byhe Wall Street Journal

-XVW PRQWKYV EHIRUH WKH VSHFWDFXODU IDOO RI :H:RL
gilded startups, chief executive Adam Neumann summoned the heads of the New
York Stock Exchange and Nasdaq to one of his homes in the Hamptons.

WeWork was going public and each executive wanted Mr. Neumann to list on their
HIFKDQJH«

I

The IPO never happened. In the weeks that followed, We Co., as the WeWork
parent is now known, scrapped its plans to list, pushed out Mr. Neumann and was
bailed out by SoftBank Groug R U S «

I

ILWWOH KDG FKDQJHG LQ :H:RUNTV EXVLQHVYV EHWZHHQ
FRPSDQ\YV EDLORXW HiNnG R go/pgalilic WeWaork put Es\inner

workings on display. Investors blanched at its ballooning losses and its
entanglements with Mr. Neumann, who had hired family members in key roles, and

bought buildings and leased them to WeWét&.even had the company pay him

$5.9 million for the rights to its own name after he trademarked it.

Maureen Farrell, etal37 KHDOO RI :H:RUN +RZ D 6WDUWXSTHOWaDLQJ &DF
Street Journa(October 24, 2019), available at https://www.wsj.com/articles/the-fall-of-wework-
how-a-startup-darling-came-unglued-11571946003 (emphasis added), attached as Exhibit 1.

New information regarding the ownership and the improper assignments 2&&RVHU [V
Marks, including the Asserted Registrations, became available thkdnitgd States Securities
DQG ([FKDQJH &RPPLMMERQ@ in3e(\& reports during the pendency of this
proceeding, and therefore was not known to Applicant whéinst asserted its defenses and
counterclaims in this matter. The bottom line is that, for the SEC filings to be truthful in stating

that We Holdings LLC had valuable trademark ighsRFLDWHG ZLWK pZHY WR DVV
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it would have to be the case that Opposer WeWork Companies Inc. did not have all right, title, and
interesttothe32SSRVHUTV 0D UNV ™ whemit all@dedsdEmteRdposition it filed in
June 2019. Accordingly, good cause exists for allowing Applicant to amend its Answer and
Counterclaims. A Proposed Amended Answer and Counterclaims is attached as Exhibit 2; and a
redlined version, identifying the new allegations, is attached as Exhibit 3fortbeJB8 1V UHIHUHQF
. LEGAL STANDARD FOR AMENDMENTS TO PLEADINGS
Pursuant to T.B.M.P. 8507.01, a motion to amend the pleadings is subject to Fed. R. Civ.
P. 15(a). Under Rule 15(a), leave to amend the pleadings must be freely given when justice so
requires. $FFRUGLQJO\ WKH 7UDGHPDUN 7ULDO DQG $SSHDO %R
pleadings at any stage of a proceeding when justice so requires, unless entry of the proposed
amendment would violate settled law or be prejudicial to the rights dtBeY HUVH SDUW\ RU S|
T.B.M.P. 8507.02. As such, a motion for leave to amend should be granted where the amendment
is legally sufficient and where no undue prejudice to the opposing party is created.
3n deciding whether to grant leave to amend, a tribunal may consider undue delay,
prejudice to the opposing party, bad faith or dilatory motive, futility of the amendment, and
whether the party has previously amended its pleadingserican Express Marketing &
Development Corp. v. Gilead Development Cor@4 U.S.P.Q.2d 1294 (T.T.A.B. 2010)
[Precedential]. ,Q D G G G@nerRIIQ spéaking, if the Board proceeding is still in the pre-trial
stage, leave to amend, if otherwise appropriate, will be givéudos Inc. v. Kudo, IncNo.
91240097, 2019 WL 5485960, at *2 (T.T.A.B. Oct. 24, 2019) [Non-Precedentiaiy Focus 21
,(QWTO ,QF, 2¥U.SPIQV2d D316 at *3 (T.T.A.B. 1992 he motion to amend was filed
prior to opening of petitioner's testimony period and thus the discovery period may be reopened

without undue prejudice to respondént.



I, LEAVE TO AMEND SHOULD BE GRANTED IN THIS CASE

All relevant factors in this proceeding favor granting leave to amend. First, Applicant has
not delayed in seeking amendment of its counterclaims and affirmative defenses. The Notice of
Opposition was filed on June 5, 201 SSOLFDQWTTV $QVZHU DQG &RXQWHUFC
15, 2019, and discovery has only recently commenced. Following the Notice of Opposition and
$SSOLFDQWTV $Q ¥rdaihs, DiQr@atiwik ka® Wécome public that undermines the
validity and ownership of the Asserted Registrations.

More specifically, in the June 2019 OppositicR SSRVHU YV ODUNV™ ZHUH GHI
marks WE, WEWORK, WEWORK LABS, and POWERED BY WE. (1 TTABVUE 2 at 1 4.) The
specific registrations and applications cited by Opposer as a basis for opposition are WEWORK
(U.S. Reg. No. 4453874), WEWORK (U.S. Reg. No. 4015942), WEWORK (U.S. Reg. No.
5504982), WEWORK LABS (U.S. Reg. No. 4818504), WE (U.S. App. Serial No. 86631398), WE
(U.S. App. Serial No. 87979850), WE (U.S. App. Serial No. 87643900), or POWERED BY WE
(U.S. App. Serial No. 87597679)d( at 11 6-7.) Opposer alleged as the basis for its opposition
WKDW LW 3LV WKH RZQHU RI DOO ULJKW WLWOH DQG LQWHU
ZLGH DUUD\ RI JRRGYV DQG VHUYLFHV DQG 2SSRVHUYV ODUN
extremely valuableDVVHWY WRIA2& $RV2ABBE RVHUTV 0D UNMrks@QiREXGH WK
Asserted Registrations.

In an August 14, 2019 Form S-1 Registration Statement filed with the [SEThe We
Company, The We Company identified Opposer (i.e. WeWork Companieasnc)VV 3SUHGHFHV V
H Q W (Seékorm S-1 Registration StatemedW 7DEOH RI &RQWHQWY " WKH 32U

available at https://www.sec.gov/Archives/edgar/data/1533523/000119312519220499/



https://www.sec.gov/Archives/edgar/data/1533523/000119312519220499/d781982ds1.htm

d781982ds1.htmexcerpts attached as Exhibit 4.) In that SEC filing, The We Company further

states in relevant part:

In July 2019, WE Holdings LLC assigned residual rights related to

3ZH IDPLO\ WUDGHPDUNY WR WKH &RPSDQ\ ZKLFK ZH
following our rebranding in early 2019. In consideration of this

contribution and in lieu of paying cash, the Company issued to WE

Holdings LLC partnership interests in the We Company Partnership

with a fair market value of approximately $5.9 million, which was

determined pursuant to a third-party appraisal.

Id. at 199.

In news reports, this July 201 nsaction was characterized as The We Company, which
was the entity filing to make a public offering of its sto¢kDYLQJ SERXJKW WKH WUDG
ZRUG p: (Y IURP D FRPSDQ\ FRQWUROOHG E\ &(2 $GBPe 1HXPDC
Eliot Brown,3:H:RUN WR $GG )LUVW :RPDQ %RDUG OHPHeNEl 8QGR 7

Street Journal(September 4, 2016), available Hdtps://www.wsj.com/articles/weworc-add-

first-female-board-member-undo-trademark-deal-1156761Gilt6thed as Exhibit 5.

WE Holdings LLC, according to the SEC filing, the owner of rightsV KH 3ZH” IDPLO\

trademarks up untd July 2019 transaction. However, WE Holdings L@ not mentioned in

the Notice of Opposition filed June 5, 2019e€l TTABVUE passin. Indeed, the only mention

of WE Holdings LLC in the publicly recorded chain of title for any of the Asserted Registrations

is in the assignment of U.S. Reg. No. 4015942 for WEWORK from We Holdings LLC to WeWork
Companies LLC recorded February 17, 2012, and purporting to make an assignamenpro

tunc October 8, 2011. SeeUSPTO Reel/Frame 4719/0628¢e alsoUSPTO Reel/Frame
6707/0732 and 6728/0125, collectively attached as Exhibit 6. Notably, WE Holdings LLC is not

mentioned in the history of owners of the Asserted Registrations which is set forth in the Motion


https://www.sec.gov/Archives/edgar/data/1533523/000119312519220499/d781982ds1.htm
https://www.wsj.com/articles/wework-to-add-first-female-board-member-undo-trademark-deal-11567616167
https://www.wsj.com/articles/wework-to-add-first-female-board-member-undo-trademark-deal-11567616167

to Substitute Opposer filed October 31, 2019; in that motion Opposer sought to substitute WeWork
Companies LLC for the original opposer, WeWork Companies, Inc. (7 TTABVUE!1-2))

In a September 13, 2019 Amendment No. 2 to S-1 filed with the SEC by The We Company,
The We Company revised and updated it prior filing, stating in relevant part:

In July 2019, WE Holdings LLC (in which Adam [Neumann] is a managing

PHPEHU DVVLIQHG UHVLGXDO ULJKWYV UHODWHG WR 3
Company, which we desired to obtain following our rebranding in early 2019. In

consideration of this contribution and in lieu of paying cash, the Company issued

to WE Holdings LLC partnership interests in the We Company Partnership with a

fair market value of approximately $5.9 million, which was determined pursuant to

a third-SDUW\ DSSUDLVDO 6XEVHTXHQWO\ DW $GDPYfV GLU
Holdings LLC of the partnership interests was unwound and the partnership

interests were returned to the We Company Partnership. The We Company
FROQWLQXHVY WR KROG DOO RI WKH DVVLIJQHG ULJKWV WR

Amendment No. 2 to S-1 at 200, available hips://sec.report/Document/0001193125-19-

244329/ excerpts attached as Exhibit 7.

7KH 6(& LV UHSRUWHGO\ LQYHVWLJDWLQJ 7KH :H &RPSI
possible rule violations, as well as potential self-dealing relating to the trademark transaction that
ZDV 3XQ ZBeekpaB Robinson, etal.?: H:RUN ,V )DFLQJ 6(& ,QTXLU\ ,QWR .
9LRODWLRQV ~ %ORRPEHUJ 1RYHPEHU

https://www.bloomberg.com/news/articles/201B15/weworkis-saidio-face-sec-inquiry-into-

possible-rule-violationsattached as Exhibit 8.

It is apparent from the foregoing that the Notice of Opposition and the SEC filings cited
aboveFRQWDLQ LQFRQVLVWHQW DOOHJDWLRQV ,ihtldhgtee QJ WKFE

Asserted Registrations, at the time of the filing of the Notice of Opposition on June 5, 2019.

1 The pending Motion to Substitute Opposer does not address the issues riisehation to amend. The Motion

to Substitute Opposer only identifies a purported merger of WeWorlp&uss Inc. into The We Company MC LLC

and the divisionRl WKDW HQWLW\ OHDGLQJ WR :H:RUN &RPSDRILMKIH WNEBGOPDB
SUHYLRXVO\ RZQHG DQG DVVHUWHG E\RHHRGl«aMBtBIStD Qubstivite, QpposerQ WKLV
does not identify the entity WE Holdings LLCRW\U DGGUHVY WKDW HHghtd/ih e fsseed QratksaK LS R |
the time of the filing of the Notice of Opposition. (7 TTABVUE 1-2.)
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According to the Original Form S-1 and Amendment No. 2 to S-1, signed pursuant to the
requirements of the Securities Act, the claim of ownership by Opposer of all right, title and interest
LQ WKH 2SSRVHUTV ODUNV LQ WKHelRWILEM.PRISWISE)MYAWLRQ ZI
Moreover VHYHUDO RI WKH 2t8esshbyeldt dffinfericbuseNipplibatidhssWE (U.S.
App. Serial No. 86631398), WE (U.S. App. Serial No. 87979850), WE (U.S. App. Serial No.
87643900), or POWERED BY WE (U.S. App. Serial No. 875976#@t there appears to have
been no assignment of the entire business of the applicant/assignment or the portion of the business
to which the mark pertains which is required for a valid assignment of ITU appliceieess
U.S.C. § 1060; T.B.M.P. § 309.03(c)(1)(23). Finally, as explained al®veQ HUVKLS RI 2SSRV
Marks has not been vested in a single source, and accordingly the course of conduct described
above KDV FDXVHG WKH 3ZH" IDPLO\ RI PDU KatiohvdRsddiReSee VLIQLIL
T.B.M.P. § 309.03(c)(1)(11).

As noted above, Applicant only learned these facts recently and could not have known any
of this information when it originally filed its Answer to Notice of Opposition and Counterclaim
on July 15, 2019. Thus, Applicant did not unduly delay in seeking to angaale.g American
Express Marketing & Development Corp. v. Gilead Development CadplJ.S.P.Q.2d 1294
(T.T.A.B. 2010) [Precedential] (seeking to amend 10 months after filing answer in one matter and
five months after filing answer in another matter was not undue déayten Mfg. Corp. v.
Editoy AG 79 U.S.P.Q. 2d 1783, 1786 (T.T.A.B. 2006) [Precedential] (opposer filed motion for
leave to amend three months after the discovery deposition in which it learned of grounds for the
proposed claim).

Indeed, no depositions have occurred yet, discovery is ongoing, and discovery is not

VFKHGXOHG WR FORVH XQWLO $SULO 7TKXV DPSOH WL



amended pleading. Therefore, the Board should grant leave to a®eeldudos Inc.2019 WL
5485960, at *2.

The additional factors also favor granting leave to amend. There is no bad faith and
Applicant has not previously sought leave to amend the countercleBedd. This is the first
time Opposer has sought to amend its pleadings, and there is no evidence that Opposer acted in
EDG IDLWK D.QitalRLtiiede ¥ Ro prejudice to Opposer in allowing the amendment given
that discovery is ongoing and any eviddcH UHJDUGLQJ $S S CslahddQuiméirsfaiH Z G H I |
LV LQ 2SSRVHUfZW SRVVHVVLRQ

IV. CONCLUSION

For the foregoing reasons, Applicant should be afforded leave to amend its affirmative
defenses and counterclaims. A proposed First Amended Arievidwtice of Opposition and

Counterclaims is attached hereto.

Date: January 2, 2020 COOLEY LLP

/[John Paul Oleksiuk

John Paul Oleksiuk

Susan Piascik Christoff

Marcus Peterson

Dina Roumiantseva

COOLEY LLP

1299 Pennsylvania Ave., NW

Suite 700

Washington, D.C. 20004

Tel: (202) 842-7800

Email: jpo@cooley.com
schristoff@cooley.com
droumiantseva@cooley.com

Counsel for Alexandria Real Estate Equities,
Inc.
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| hereby certify that a true and complete copy of the foreghi@J ION TO AMEND

ANSWER TO NOTICE OF OPPOSITION AND COUNTERCLAIM was transmitted via e-
PDLO WR z&8uaseMoHrecHd at the following address:

LAURA POPP-ROSENBERG

FROSS ZELNICK LEHRMAN & ZISSU, P.C.

151 WEST 42ND ST., 17TH FLOOR

NEW YORK, NY 10036

UNITED STATES

Ipopp-rosenberg@fzlz.com, lkittay@fzlz.com, mgoldstein@fzlz.com

Date: January 2, 2020 [EuniceYJ
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7KLV FRS\ LV IRU \RXU SHUVRQDO QRQ FRPPHUFLDO XVH RQO\ 7R RUGHU SUHVHQWDWLRQ UHDG\ FR
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KWWSV 72ZZ ZVM FRP DUWLFOHV WKH IDOO RI ZHZRUN KRZ D VWDUWXS GDUOLQJ FDPH XQJOXHG
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

In the matter of application Serial No. 88/118,247
Trademark: WEARELABS

WeWork Companies Inc., )

)
Opposer and )

Counterclaim Respondent )

) Opposition No. 91248617
V. )
)
Alexandria Real Estate Equities, Inc., )
)
Applicant and )
Counterclaimant. )
)

FIRST AMENDED ANSWER TO NOTICE OF OPPOSITION AND COUNTERCLAIMS

Applicant Alexandria Real Estate Equities, INn6.$ S S O L rddeQwanswers the No#
of Opposition WNotice” filed by WeWork Companies Inc. Opposef against$SSOLFDQW(V
pending trademark application to register the mark WEARELABS (Serial No. 88/118,247) as
follows.

Answering the preamble of the Notice, Applicant denies that Opposer will be damaged
by the registration of the WEARELABS mark. Applicant lacks knowledge or information
sufficient to form a belief as to the truth of the remaining allegations in the preamble of the
Notice, and on that basis denies the same.

1. Applicant lacks knowledge or information sufficient to form a belief as to the
truth of the allegations in Paragraph 1, and on that basis denies the same.

2. Applicant lacks knowledge or information sufficient to form a belief as to the

truth of the allegations in Paragraph 2 and on that basis denies the same.



3. Applicant lacks knowledge or information sufficient to form a belief as to the
truth of the allegations in Paragraph 3 and on that basis denies the same.
4, Applicant lacks knowledge or information sufficient to form a belief as to the
truth of the allegations in Paragraph 4 and on that basis denies the same.
5. Applicant lacks knowledge or information sufficient to form a belief as to the
truth of the allegations in Paragraph 5 and on that basis denies the same.
6. Applicant admits that the records of the United States Patent and Trademark
21ILFH 3372 Qp@Eodeday thé\owner of:
X U.S. Registration No. 4,453,874 for the mark WEWORK in Classes 35, 41, 42,
and 45;
x U.S. Registration No. 4,015,942 for the mark WEWORK in Class 36;
x U.S. Registration No. 5,504,982 for the mark WEWORK in Class 42;
x U.S. Registration No. 4,818,504 for the mark WEWORK LABS in Classes 35,
36, and 41.
Applicant lacks knowledge or information sufficient to form a belief as to the truth of the
remaining allegations in Paragraph 6 and on that basis denies the same.
7. Applicant admits that the records of the PTO identify Opposer as the owner of:

X Application Serial No. 86/631,398 for the ma#ke in Classes 9, 35, 36, and 42;

X Application Serial No. 87/979,850 for the ma in Classes 9, 35, 36, 41, 42,

43, 44, and 45;

x Application Serial No. 87/643,900 for the ma in Class 35;



x Application Serial No. 87/597,679 for the mark POWERED BY WE in Classes 9,
20, 35, 36, 37, 41, 42, 43, 44, and 45.
Applicant lacks knowledge or information sufficient to form a belief as to the truth of the
remaining allegations in Paragraph 7 and on that basis denies the same.
8. $SSOLFDQWYV DGGUHVYV LV ( &RORUDGR %0OYG 6
9. Admitted.
10.  Applicant lacks knowledge or information sufficient to form a belief as to the

truth of the allegations in Paragraph 10 and on that basis denies the same.

11. Denied.
12.  Denied.
13. Denied.
14.  Denied.

AFFIRMATIVE DEFENSES

In asserting the following affirmative defenses, Applicant does not concede that it has the
burden of proof as to each separate defense.

1. Opposer fails to state a claim upon which relief can be granted.

2. 2SSRVHUYV FODLP LV EDUUHG E\ WKH GRFWULQH RI1 X

3. Upon information and belief, one or more of the trademark registrations and
applications asserted by Opposer as bases for the Notice are void on the ground that the subject
trademark was not in use in commerce in connection with all identified goods and/or services at
the time of its filing of (i) the underlying application(s) pursuant to Section 1(a) of the Lanham
Act, 15 U.S.C. 8§ 1051(a), (ii) a verified statement of use under 15 U.S.C. § 1051(d), or (iii) an

affidavit of use under 15 U.S.C. § 1058.



4, Opposer lacks standing to oppose the application because it is not the owner of
the registrations, applications, or trademarks asserted in the Notice of Opposition. Upon
information and belief, Opposer either never owned trademarks asserted in the Notice of
Opposition, or transferred the trademarks and registrations and is no longer the owner of them.
Accordingly, Opposer does not have a good faith basis to believe it will be harmed by
registration of the WEARELABS mark and thus lacks standing to oppose registration.

5. Upon information and belief, the Applicant for each of WE (U.S. App. Serial No.
86631398), WE (U.S. App. Serial No. 87979850), WE (U.S. App. Serial No. 87643900), and
POWERED BY WE (U.S. App. Serial No. 87597679 FROOHFW RA¥sigried ITWKH 3
Applications” assigned them prior to the filing of an amendment to allege use or the filing of the
verified statement of use, and the assignment was not an assignment to a successor to the
business of the applicant, or portion thereof, to which the mark pertains, along with a business
that is ongoing and existing. Accordingly, upon information and belief, each of the Assigned
ITU Applications is invalid due to being assigned or transferred in contravention of Trademark
Act 810.

6. The registrations, applications, and trademarks asserted in the Notice of
Opposition have become abandoned due to a course of conduct that has caused the marks to lose
significance as an indication of source.

Applicant bases its affirmative defenses on the knowledge and information currently
available to it, including but not limited to those facts pled in the Counterclaim below, as well as
the contents of the public files for the trademark registrations and applications asserted by

2SSRVHU DV ZHOO DV WKH LQIRUPDWLRQ SXEO.LApdlidaat RQ $S S



reserves its right to assert additional affirmative defenses in the event that further discovery or
investigation indicates such defenses are appropriate.

WHEREFORE, Applicant requests that the Notice of Opposition be dismissed in its
entirety.

BACKGROUND REGARDING ALL COUNTERCLAIMS AND DEFENSES

1. On October 24, 2019, th&all Street Journateported:

Just PRQWKYV EHIRUH WKH VSHFWDFXODU IDOO RI :H:RUN
gilded startups, chief executive Adam Neumann summoned the heads of the New
York Stock Exchange and Nasdaqg to one of his homes in the Hamptons.

WeWork was going public and each executive wanted Mr. Neumann to list on
WKHLU H[FKDQJH«

I

The IPO never happened. In the weeks that followed, We Co., as the WeWork
parent is now known, scrapped its plans to list, pushed out Mr. Neumann and was
bailed out by SoftBank Groug R U S «

I

ILWWOH KDG FKDQJHG LQ :H:RUNTV EXVLQHVYV EHWZHHQ
FRPSDQ\TV EDLORXW Eing R go/galid€ WeWarK put Es\inner

workings on display. Investors blanched at its ballooning losses and its
entanglements with Mr. Neumann, who had hired family members in key roles,

and bought buildings and leased them to WeWidekeven had the company pay

him $5.9 million for the rights to its own name after he trademarked it.

Maureen Farrelletal, 37KH )DOO RI :H:RUN +RZ D 6WDUWXS 'DUOLQJ &

at https://www.wsj.com/articles/the-fafif-wework-how-a-startup-darling-came-unglued-

11571946003emphasis added).
2. In the June 5, 2019 Notice of Opposition filed by Opposer WeWork Companies
Inc. to initiate this proceeding3?2SSRVHUfV ODUNV"™ ZHUH GHILQHG DV WKF

WEWORK LABS, and POWERED BY WE.


https://www.wsj.com/articles/the-fall-of-wework-how-a-startup-darling-came-unglued-11571946003
https://www.wsj.com/articles/the-fall-of-wework-how-a-startup-darling-came-unglued-11571946003

3. The specific registrations and applications cited by Opposer as a basis for
opposition are WEWORK (U.S. Reg. No. 4453874), WEWORK (U.S. Reg. No. 4015942),
WEWORK (U.S. Reg. No. 5504982), WEWORK LABS (U.S. Reg. No. 4818504), WE (U.S.

App. Serial No. 86631398), WE (U.S. App. Serial No. 87979850), WE (U.S. App. Serial No.
87643900), or POWERED BY WE (U.S. App. Serial No. 875976 2% V V HReyistraBons .

4, WeWork Companies Inc. alleged as the basis for its opposMibKDW LW 3LV W
owner of all iJKW WLWOH DQG LQWHUHVW LQ DQG WR 2SSRVHUTYV
JRRGV DQG VHUYLFHV DQG 2SSRVHUYVY ODUNV UHSUHVHQW
valuable assets to Opposér

5. In the August 14, 2019 Form S-1 Registration Statement filed with the United
6WDWHV 6HFXULWLHYV DQG ([FKDQJH &RPPLVVLRQ 36(&  E\ 7
identified Opposer WeWork Companies Inc. as R8s UHGHF H V V RBBe RA@W5EIW \ -~
SHILVWUDWLRQ 6WDWHPHQW DW 7DEOH- Rl a&RReVd QWY V

https://www.sec.gov/Archives/edgar/data/1533523/000119312519220499/d781982ds1lhtm

that SEC filing, The We Company states in relevant paitQ -XO\ ( +ROGLQJV |
DVVLIQHG UHVLGXDO ULJKWYV UHODWHG WR 3ZH" IDPLO\ WUD
obtain following our rebranding in early 2019. In consideration of this contribution and in lieu of
paying cash, the Company issued to WE Holdings LLC partnership interests in the We Company
Partnership with a fair market value of approximately $5.9 million, which was determined
pursuant to a thirds D UW\ D S(BIWADIBY)D O

6. In news reports, this July 2019 transaction was characterized as The We
Company, which was the entity filing to make a public offering of its stéck Y LQJ SERXJKW W

WUDGHPDUN WR WKH ZRUG p: (Y1 IURP D FRPSDQ\ FRQWUROOH:


https://www.sec.gov/Archives/edgar/data/1533523/000119312519220499/d781982ds1.htm

P L O O9eBEfot'Brown, 3:H:RUN WR $\@danBoard\Member, Undo Trademark
'"HDO The Wall Street Journal (September 4, 2016), available at

https://www.wsj.com/articles/weworo-add-first-female-board-member-undo-trademark-deal-

11567616167

7. WE Holdings LLC, which according to the SEC filing was the owner of rights in
WKH 3ZH" IDPLO\ WUDGHPDUNV XS XQWLO D -XO\ WUuUDQ
controlled by CEO Adam Neumann, was not mentioned in the Notice of Opposition filed June 5,
2019.

8. Indeed, the only mention of WE Holdings LLC in the publicly recorded chain of
title for the Asserted Registrations is in the assignment of U.S. Reg. No. 4015942 for WEWORK
fromWe HoldLQJV //& WR :H:RUN & Rii&p A2 FYSRE H U " WKDW

recorded February 17, 2012.

9. Notably, WE Holdings LLC is not mentioned in the history of owners of Asserted
Registrations recited in the Motion to Substitute Opposer filed October 31, 2019.

10. In the September 13, 2019 Amendment No. 2 to S-1 filed with the SEC by The
We Company, the issuer revised and updated it prior filing, stating in relevant part:

In July 2019, WE Holdings LLC (in which Adam [Neumann] is a managing

member) assignedHVLGXDO ULJKWV UHODWHG WR 3ZH" IDPLC
Company, which we desired to obtain following our rebranding in early 2019. In

consideration of this contribution and in lieu of paying cash, the Company issued

to WE Holdings LLC partnership interests in the We Company Partnership with a

fair market value of approximately $5.9 million, which was determined pursuant
toathird-SDUW\ DSSUDLVDO 6XEVHTXHQWO\ DW $GDPTV GLLI
Holdings LLC of the partnership interests was unwound and the partnership

interests were returned to the We Company Partnership. The We Company
FRQWLQXHV WR KROG DOO RI WKH DVVLJQHG ULJKWV WR

Amendment No. 2 to S-1 at 200, available hiips://sec.report/Document/0001193125-19-

244329/


https://www.wsj.com/articles/wework-to-add-first-female-board-member-undo-trademark-deal-11567616167
https://www.wsj.com/articles/wework-to-add-first-female-board-member-undo-trademark-deal-11567616167
https://sec.report/Document/0001193125-19-244329/
https://sec.report/Document/0001193125-19-244329/

11. 7KH 6(& LV UHSRUWHGO\ LQYHVWLJDWLQJ 7KH :H &RI
for possible rule violationsSeeMatt Robinsonet al., 3:H:RUN ,V )DFLQJ 6(& ,QTXLU
Possible Rule 9LRODWLRQV ~ %ORRPEHUJ 1RYHPEHU

https://www.bloomberg.com/news/articles/201B415/weworkis-said{o-face-sec-inquiry-into-

possible-rule-violations

12.  Upon information and belief, for the reasons stated above, the claim of ownership
by Opposer of all right, title and interest in tReS S R VNthtk§ i the Notice of Opposition was
not true.
13. Upon information and belief, no consideration was paid for the assignment of
ULJKWV WR W Kadefams froby MMEGHoldgs LLC, so the assignment was invalid.
14.  Upon information and belief, several of t2®SSRVHUfV ODUNV DUH WKH
pending intento-use applicationstWE (U.S. App. Serial No. 86631398), WE (U.S. App. Serial
No. 87979850), WE (U.S. App. Serial No. 87643900), or POWERED BY WE (U.S. App. Serial
No. 87597679)tyet there was no assignment of the entire business of the applicant/assignment
or the portion of the business to which the mark pertains.

FIRST COUNTERCLAIM FOR CAN CELLATION OF U.S. REGISTRATION
NO. 4,818,504 BASED ON FRAUD

15.  Applicant incorporates Paragraphs 1-14 as though set forth herein.

16. Applicant Alexandria Real Estate Equities, Inc. is a Maryland corporation, having
its principal place of business at 26 North Euclid Avenue, Pasadena, CA 91101.

17.  Upon information and belief, Registrant WeWork Companies Inc. is a Delaware

corporation with offices at 115 West 18th Street, New York, NY 10011.


https://www.bloomberg.com/news/articles/2019-11-15/wework-is-said-to-face-sec-inquiry-into-possible-rule-violations
https://www.bloomberg.com/news/articles/2019-11-15/wework-is-said-to-face-sec-inquiry-into-possible-rule-violations

18.  Upon information and belief, on or about October 10, 2013, Registrant filed with
the PTO an application to register the trademark WEWORK LABS in International Classes 35,
36, 38, 41, 42, 43, and 45. This application was assigned Serial No. 86/088,019.

19. Upon information and belief, on December 23, 2013, the Examining Attorney
assigned to review Application Serial No. 86/088,019 for the mark WEWORK LABS issued an

office action stating in part:

$SSOLFDQW PXVW VSHFLI\ ZKHWKH UicesiéeHn WHUP 3/3%

WKH DSSOLFDQWYV WUDGH RU LQGXVWU\ RU DV D

described in the applicationSee37 C.F.R. §82.61(b); TMEP 88808.01(c),

814.

Failure to respond to this request for information can be grounds for refusing

registration. See,Q UH '7, 3Y&LSPQ23d 1699, 1701 (TTAB 2003);

TMEP 8814.

20.  Upon information and belief, on May 1, 2014, Registrant submitted a Response to
Office Action in support of Application Serial No. 86/088,019 for the mark WEWORK LABS
stating that®$ p Or&fé&gla place where experiments are performed, and is often used by startup
incubators. So the word LABS has significance in connection with class 35, but not for the other
classes. Upon information and belief, the Response to Office Action was signed by Linda M.
Goldman, an attorney of record for the Registrant. A copy of this Response to Officeigction
attached hereto as Exhibit A. Based on this Response to Office Action, the Examining Attorney
issued a further Office Action on July 17, 2014Tr¥LULQJ D GLVFODLPHU RI 3/$%6
only. Thereafter, Application Serial No. 86/088,019 matured to Registration No. 4,818,504 in
&ODVVHYV DQG ZLWK 3/$%6" GLVFODLPHG LQ &0ODVYV

21. The representations that Registrant made to the RTI@ Response to Office

Action filed on May 1, 2014 in connection with Application Serial No. 86/088,019 were false.



7KH WHU P has$sigriificance in connection with Class 35 and also other classes, including
Classes 36 and 41.

22.  Third parties have disclamd WKH WHUP 2ODEV" XQGHU DQDORJR
those of Registrant at least hundreds of times when that term has appeared in marks in Classes 36
and 41.

23. Even5HJLVWUDQWIV RZQ ZHEVLWH XVHV WKH WHUP 3
descriptive sense as shown below, in connection with its services in classes where there was not

GLVFODLPHU EOXH KLJKOLJKWYV RQ WKH WHUP pODEY DQG pC

and:

10



24.  Upon information and belief, Registrant is a sophisticated trademark owner that
has been, at all relevant time periods, fully aware of the significance the representations made to

the PTO in connection with Application Serial No. 86/088,019.

11



25.  Upon information and belief, Registrant knew that the representations were false
and made those representations with the intent to deceive the PTO and in order to procure broad
protection for Registration No. 4,818,504, to which Registrant knew it was not entitled.

26. The PTO relied on those false representations in issuing Registration No.
4,818,504.

27. The PTO would not have issued Registration No. 4,818,504 without a disclaimer
in the remaining classes (i.e., Classes 36 and 41) covered by the regiggatidh IRU 5HIJLVWULD
false representations.

28. 5HILVWUDQWYV DFW L RoQRegistation Nid. £81&RF0X tbhsHtHE) W
fraud, thereby invalidating Registration No. 4,818,504. Accordingly, Registration No. 4,818,504
should be cancelled in its entirety.

29. As Registrant is relying upon Registration No. 4,818,504 as a basis to oppose
$SSOLFDQ wi§rwark applidation for the mark WEARELABS, Registration No. 4,818,504
is causing damage and injury to Applicant.

SECOND COUNTERCLAIM FOR CANCELLATION OF REG. NOS. 4453874, 4015942,

5504982, 4818504, AND 5868965 BECAUSE OPPOSER IS NOT THE RIGHTFUL

OWNER OF THE REGISTERED REGISTRATIONS

30. Applicant incorporates Paragraphs 1-29 as though set forth herein.

31. Upon information and belief, and given the history recited above regarding each
of the Asserted Registrations, Opposer is not (and was not, at the time of the filing of its
application for registration) the rightful owner of the Asserted Registrations.

32. Neither the original Opposer, nor proposed substituted party Opposer We

&RPSDQLHV //& LV LGHQWLILHG LQ WKH :H &RPSD@QHeV 6(& ILC

12



8ZH” IDPLO\ RI WUDGHPDUNYV ZKLFK RVWHQVLEO\ LQFOXGHYV
asserted in this proceeding.

33.  Accordingly, neither Opposer, We Companies, LLC, nor any of their predecessors
in interest owned rights in any of the trademarks protected by U.S. Reg. Nos. 4453874
(WEWORK), 4015942 (WEWORK), 5504982 (WEWORK), 4818504 (WEWORK LABS), and
5868965 (WE & Design).

34. Because none of the registrants of the Asserted Registrations are or were the
rightful owners of the registered trademarks, the registrations should be cancelled pursuant to
T.B.M.P. §309.03(c)(1)(7).

THIRD COUNTERCLAIM FOR CANCELLATION OF REG. NOS. 4453874, 4015942,

5504982, 4818504, AND 5868965 FOR ABANDONMENT

35.  Applicant incorporates Paragraphs 1-34 as though set forth herein.

36. $FFRUGLQJ WR 6(& ILOLQJV RI 7KH :H &RPSDQ\ 3,Q -X
DVVLIQHG UHVLGXDO ULJKWYV UHODphEMeE |GeRpahy,HvhidiD[PHeO\ W UD
We CompanylGHVLUHG WR REWDLQ IROORZLQJ RXU UHEUDQGLQJ L

37.  Upon information and belief, prior to July 2019, varictlH"~ IDPLO\ WUDGHPL
have been owned concurrently by separate legal entities that do not constitute a single source.

38. Upon information and belief, and given the history recited above regarding the
AssertedRegistrations, the marks that are the subject of the Asserted Registrations have been
abandoned due to a course of conduct that has caused the marks to lose significance as an
indication of source, and the registrations should be cancelled pursuant to T.B.M.P.

§309.03(c)(1)(11).

13



WHEREFORE, Applicant requests that these Counterclaims for Cancellation be
sustained, that U.S. Trademark Registration Nos. 4453874 (WEWORK), 4015942 (WEWORK),
5504982 (WEWORK), 4818504 (WEWORK LABS), and 5868965 (WE & Design) be
cancelled, and that the Board declares that Opposer is not the owner of any of the asserted

trademarks, registrations, or applications.

Date: January 2, 2020 COOLEY LLP

/John Paul Oleksiuk

John Paul Oleksiuk

Marcus Peterson

Susan Piascik Christoff

Dina Roumiantseva

COOLEY LLP

1299 Pennsylvania Ave., NW

Suite 700

Washington, D.C. 20004

Tel: (202) 842-7800

Email: jpo@cooley.com
schristoff@cooley.com
droumiantseva@cooley.com

Counsel for Alexandria Real Estate Equities,
Inc.
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CERTIFICATE OF SERVICE
| hereby certify that a true and complete copy of the foreg&iRST AMENDED

ANSWER TO NOTICE OF OPPOSITION AND COUNTERCLAIMS was transmitted via
e-PDLO WR 2z8uaseMHrecHM at the following address:

LAURA POPP-ROSENBERG

FROSS ZELNICK LEHRMAN & ZISSU, P.C.
151 WEST 42ND ST., 17TH FLOOR

NEW YORK, NY 10036

UNITED STATES

Ipopp-rosenberg@fzlz.com, lkittay@fzlz.com, mgoldstein@fzlz.com

Date: January 2, 2020 [Eunice Yu/

216137661 v3
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EXHIBIT A



Response to Office Action

The table below presents the data as entered.

SERIAL NUMBER 86088019

LAW OFFICE ASSIGNED LAW OFFICE 112

MARK SECTION

MARK http://tsdr.uspto.gov/img/86088019/large
LITERAL ELEMENT WEWORK LABS

STANDARD CHARACTERS YES

USPTO-GENERATED IMAGE YES

The mark consists of standard characters, without claim to any particular font st

MARK STATEMENT .
size or color.

GOODS AND/OR SERVICES SECTION (035)(current)
INTERNATIONAL CLASS 035
DESCRIPTION

Providing co-working facilities equipped with private offices, office equipment, mailroom, printing center, receptionist, kitchen, meetin
rooms, telecommunications equipment and other office amenities; Business information services; incubation services, namely, provic
space containing business equipment and other amenities to emerging, start-up and existing companies; Business development sen
namely, providing start-up support for businesses of others; providing office support services; online business networking services;
Administering group purchasing programs and other discount programs, namely negotiating with providers of insurance, banking, cre
processing, travel and transportation services, to enable participant members of a business community to obtain discounts on the pu
those services from others; computer-assisted business information and research services; assistance and advice regarding busines
arranging and conducting special events, parties, camps, concerts and travel for business purposes

FILING BASIS Section 1(b)
GOODS AND/OR SERVICES SECTION (035)proposed)
INTERNATIONAL CLASS 035
TRACKED TEXT DESCRIPTION

Providing co-working facilities equipped with private offices, office equipment, mailroom, printing center, receptionist, kitchen, meetin
rooms, telecommunications equipment and other office amenities; Business information services; incubation services, namely, provic
space containing business equipment and other amenities to emerging, start-up and existing companies; Business development sen
namely, providing start-up support for businesses of othessiding-effice-suppert-serviepproviding office support staff servicesnline
business networking services; Administering group purchasing programs and other discount programs, namely negotiating with prcv
insurance, banking, credit card processing, travel and transportation services, to enable participant members of a business commun
discounts on the purchase of those services from others; computer-assisted business information and reseasssisérvieesra-advice
regarding-businesstecatigoroviding assistance and advice regarding business location, namely, providing business research and an:
data about specific business locaticarsanging and conducting special events, parties, camps, concerts and travel for business purpos

FINAL DESCRIPTION

Providing co-working facilities equipped with private offices, office equipment, mailroom, printing center, receptionist, kitchen, meetin
rooms, telecommunications equipment and other office amenities; Business information services; incubation services, namely, provic
space containing business equipment and other amenities to emerging, start-up and existing companies; Business development sen
namely, providing start-up support for businesses of others; providing office support staff services; online business networking servic
Administering group purchasing programs and other discount programs, namely negotiating with providers of insurance, banking, cre
processing, travel and transportation services, to enable participant members of a business community to obtain discounts on the pu



those services from others; computer-assisted business information and research services; providing assistance and advice regarclir
location, namely, providing business research and analysis of data about specific business locations; arranging and conducting spexc
parties, camps, concerts and travel for business purposes

FILING BASIS Section 1(b)
GOODS AND/OR SERVICES SECTION (036)(no change)
GOODS AND/OR SERVICES SECTION (038)(no change)
GOODS AND/OR SERVICES SECTION (041)(no change)
GOODS AND/OR SERVICES SECTION (042)(current)
INTERNATIONAL CLASS 042
DESCRIPTION

Computer services, namely, creating an on-line community for registered users to participate in discussions, get feedback from their
form virtual communities, and engage in business and social networking; platforms for providing a web-based on-line portal for cusio
participate in business and social networking, engage in virtual communities, manage membership in a co-working and private office
service, request and manage office assignments, reserve conference rooms, control employees' user access, order printing services
and pay for vendor services such as catering, benefits and health insurance; computer services, namely, hosting on-line web facilitie
for organizing and conducting online introductions, meetings, gatherings and interactive discussions; computer services, namely inie
hosting services which allow the user to publish and share their own content and images, and interact with others, on-line; computer
namely, cloud hosting provider services; computer services, namely, on-site and remote management of IT systems; installation, ujpc
maintenance of computer software; rental of web servers; server hosting; technical support services, namely, troubleshooting of com
software problems; technical support services, namely, troubleshooting in the nature of diagnosing computer hardware and software

FILING BASIS Section 1(b)
GOODS AND/OR SERVICES SECTION (042)proposed)
INTERNATIONAL CLASS 042
TRACKED TEXT DESCRIPTION

Computer services, namely, creating an on-line community for registered users to part|C|pate in dlscussmns get feedback from their
form V|rtual communltles and engage in busmess and somal netwaoslaifg y A

and—eay%eweﬁdeeeeﬂﬁee&suekka&eatefmg—beneﬁte—ameahh—msumwqu a Web based on- I|ne portal for customers to part|C|pctt<

business and social networking, engage in virtual communities, manage membership in a co-working and private office facilities serv
request and manage office assignments, reserve conference rooms, control employees' user access, order printing services, and sic
for vendor services such as catering, benefits and health insucangeuter services, namely, hosting on-line web facilities for others for

organlzmg and conductlng onI|ne mtroductlons meetlngs gathenngs and |nteract|ve d|scesmpaaeesewrees—eameby—mte¥aetlve

Y onuputiereservices,
namely, prowqu an mteractlve Web5|te which aIIows the user to publlsh and share thelr own content and images, and interact with «

line; computer services, namely, cloud hosting provider services; computer services, namely, on-site and remote management of IT ¢
installation, updating and maintenance of computer software; rental of web servers; server hosting; technical support services, narmre
troubleshooting of computer software problems; technical support services, namely, troubleshooting in the nature of diagnosing com,
hardware and software problems

FINAL DESCRIPTION

Computer services, namely, creating an on-line community for registered users to participate in discussions, get feedback from their
form virtual communities, and engage in business and social networking; providing a web-based on-line portal for customers to partic
business and social networking, engage in virtual communities, manage membership in a co-working and private office facilities sefrv
request and manage office assignments, reserve conference rooms, control employees' user access, order printing services, and sic
for vendor services such as catering, benefits and health insurance; computer services, namely, hosting on-line web facilities for othe
organizing and conducting online introductions, meetings, gatherings and interactive discussions; computer services, namely, provid
interactive website which allows the user to publish and share their own content and images, and interact with others, on-line; compt
services, namely, cloud hosting provider services; computer services, namely, on-site and remote management of IT systems; install
updating and maintenance of computer software; rental of web servers; server hosting; technical support services, namely, troublest
computer software problems; technical support services, namely, troubleshooting in the nature of diagnosing computer hardware ant
problems



FILING BASIS Section 1(b)
GOODS AND/OR SERVICES SECTION (043)(current)
INTERNATIONAL CLASS 043
DESCRIPTION

Providing day care services; pet day care services; café and restaurant services; cafeteria services; catering services; providing of fc
drink; providing conference, exhibition and meeting facilities; providing community centers for social gatherings and meetings; rental
function facilities for business and social events

FILING BASIS Section 1(b)
GOODS AND/OR SERVICES SECTION (043jproposed)
INTERNATIONAL CLASS 043
TRACKED TEXT DESCRIPTION

Providing day care services; pet day care services; café and restaurant services; cafeteria services; catering services; providing of jo
drink; providing conference, exhibition and meeting facilities; providing community centers for social gatherings and meegtihgssecial
funetion-faciitiesforbustressand-sectatevergntal of social function facilities for business and social events, namely, conferences,
seminars, receptions, and parties

FINAL DESCRIPTION

Providing day care services; pet day care services; café and restaurant services; cafeteria services; catering services; providing of fc
drink; providing conference, exhibition and meeting facilities; providing community centers for social gatherings and meetings; rental
function facilities for business and social events, namely, conferences, seminars, receptions, and parties

FILING BASIS Section 1(b)

GOODS AND/OR SERVICES SECTION (045)(current)

INTERNATIONAL CLASS 045

DESCRIPTION

Online social networking services; social networking services in the field of business
FILING BASIS Section 1(b)

GOODS AND/OR SERVICES SECTION (045)proposed)

INTERNATIONAL CLASS 045

TRACKED TEXT DESCRIPTION

Online social networking serviceseiat-retworking-servieesin-thefield-ef-busineaxial networking services in the field of business

provided via a website and in-person

FINAL DESCRIPTION

Online social networking services; social networking services in the field of business provided via a website and in-person
FILING BASIS Section 1(b)

ADDITIONAL STATEMENTS SECTION

A 'lab’ refers a place where experiments are performed, and is often used by ste
MISCELLANEOUS STATEMENT incubators. So the word LABS has significance in connection with class 35, but
for the other classes.

SIGNATURE SECTION

RESPONSE SIGNATURE ILMG/
SIGNATORY'S NAME Linda M. Goldman
SIGNATORY'S POSITION Attorney, California Bar Member

SIGNATORY'S PHONE NUMBER (650) 988-8500



DATE SIGNED 04/30/2014

AUTHORIZED SIGNATORY YES

FILING INFORMATION SECTION

SUBMIT DATE Thu May 01 19:06:34 EDT 2014

USPTO/ROA-XX. XXX XXX XXX-
20140501190634274680-8608
8019-5001967c88537661acfl
593a4d36164abc88075add22f
fd6d9a60406362f66f98-N/A-
N/A-20140430180902045809

TEAS STAMP

Response to Office Action
To the Commissioner for Trademarks:

Application serial no086088019WEWORK LABS(Standard Characters, see http://tsdr.uspto.gov/img/86088019/large) has been amendt
follows:

CLASSIFICATION AND LISTING OF GOODS/SERVICES

Applicant proposes to amend the following class of goods/services in the application:

Current: Class 035 for Providing co-working facilities equipped with private offices, office equipment, mailroom, printing center, recep!
kitchen, meeting rooms, telecommunications equipment and other office amenities; Business information services; incubation service:
providing work space containing business equipment and other amenities to emerging, start-up and existing companies; Business dey
services, namely, providing start-up support for businesses of others; providing office support services; online business networking se
Administering group purchasing programs and other discount programs, namely negotiating with providers of insurance, banking, crec
processing, travel and transportation services, to enable participant members of a business community to obtain discounts on the pur
those services from others; computer-assisted business information and research services; assistance and advice regarding business
arranging and conducting special events, parties, camps, concerts and travel for business purposes

Original Filing Basis:

Filing Basis: Section 1(b), Intent to UseFor a trademark or service mark applicatiorAs of the application filing date, the applicant had a
bona fide intention, and was entitled, to use the mark in commerce on or in connection with the identified goods/services in the Bpplc:
collective trademark, collective service mark, or collective membership mark applicaisof the application filing date, the applicant had
bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by members on or in connec
the identified goods/services/collective membership organizdtmma certification mark application:As of the application filing date, the
applicant had a bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by authorize
connection with the identified goods/services, and the applicant will not engage in the production or marketing of the goods/services tt
mark is applied, except to advertise or promote recognition of the certification program or of the goods/services that meet the certifica
standards of the applicant.

Proposed:

Tracked Text Description: Providing co-working facilities equipped with private offices, office equipment, mailroom, printing center,
receptionist, kitchen, meeting rooms, telecommunications equipment and other office amenities; Business information services; incub:
services, namely, providing work space containing business equipment and other amenities to emerging, start-up and existing compa
Business development services, namely, providing start-up support for businesses girethdnsg-effice-suppert-serviepgroviding office
support staff servicesnline business networking services; Administering group purchasing programs and other discount programs, nau
negotiating with providers of insurance, banking, credit card processing, travel and transportation services, to enable participant mem
business community to obtain discounts on the purchase of those services from others; computer-assisted business information and r
servicespssistanece-and-adviceregarding-busiresstecpiioviding assistance and advice regarding business location, namely, providing
business research and analysis of data about specific business lpaatiggng and conducting special events, parties, camps, concerts &
travel for business purposes

Class 035 for Providing co-working facilities equipped with private offices, office equipment, mailroom, printing center, receptionist, kit
meeting rooms, telecommunications equipment and other office amenities; Business information services; incubation services, namel



work space containing business equipment and other amenities to emerging, start-up and existing companies; Business development
namely, providing start-up support for businesses of others; providing office support staff services; online business networking service
Administering group purchasing programs and other discount programs, namely negotiating with providers of insurance, banking, crec
processing, travel and transportation services, to enable participant members of a business community to obtain discounts on the pur
those services from others; computer-assisted business information and research services; providing assistance and advice regarding
location, namely, providing business research and analysis of data about specific business locations; arranging and conducting specic
parties, camps, concerts and travel for business purposes

Filing Basis: Section 1(b), Intent to UseFor a trademark or service mark applicatiorAs of the application filing date, the applicant had a
bona fide intention, and was entitled, to use the mark in commerce on or in connection with the identified goods/services in the Bpplc:
collective trademark, collective service mark, or collective membership mark applicaisof the application filing date, the applicant had
bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by members on or in connec
the identified goods/services/collective membership organiz&mma certification mark application:As of the application filing date, the
applicant had a bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by authorize
connection with the identified goods/services, and the applicant will not engage in the production or marketing of the goods/services tt
mark is applied, except to advertise or promote recognition of the certification program or of the goods/services that meet the certifica
standards of the applicant.

Applicant proposes to amend the following class of goods/services in the application:

Current: Class 042 for Computer services, namely, creating an on-line community for registered users to participate in discussions, g
from their peers, form virtual communities, and engage in business and social networking; platforms for providing a web-based on-line
customers to participate in business and social networking, engage in virtual communities, manage membership in a co-working and |
office facilities service, request and manage office assignments, reserve conference rooms, control employees' user access, order pri
services, and sign up and pay for vendor services such as catering, benefits and health insurance; computer services, namely, hostin
facilities for others for organizing and conducting online introductions, meetings, gatherings and interactive discussions; computer ser
namely interactive hosting services which allow the user to publish and share their own content and images, and interact with others,
computer services, namely, cloud hosting provider services; computer services, namely, on-site and remote management of IT syster
installation, updating and maintenance of computer software; rental of web servers; server hosting; technical support services, namel
troubleshooting of computer software problems; technical support services, namely, troubleshooting in the nature of diagnosing comp
hardware and software problems

Original Filing Basis:

Filing Basis: Section 1(b), Intent to UseFor a trademark or service mark applicatiorAs of the application filing date, the applicant had a
bona fide intention, and was entitled, to use the mark in commerce on or in connection with the identified goods/services in the Bpplc:
collective trademark, collective service mark, or collective membership mark applicaisof the application filing date, the applicant had
bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by members on or in connec
the identified goods/services/collective membership organiz&mma certification mark application:As of the application filing date, the
applicant had a bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by authorize
connection with the identified goods/services, and the applicant will not engage in the production or marketing of the goods/services t
mark is applied, except to advertise or promote recognition of the certification program or of the goods/services that meet the certifica
standards of the applicant.

Proposed:
Tracked Text Description: Computer services, namely, creating an on-line community for registered users to participate in discussions

feedback from their peers form V|rtuaI commun|t|es and engage in business and social netpteﬁengtﬁ—feeprewd-rng—a—web—based—en—hn

customers to participate in busmess and soual networkmq enqaqe in virtual communmes manage membershlp in a co-working and |
office facilities service, request and manage office assignments, reserve conference rooms, control employees' user access, order pri
services, and sign up and pay for vendor services such as catering, benefits and health; iosomantez services, namely, hosting on-line w
faC|I|t|es for others for organ|2|ng and conductlng onllne |ntr0duct|ons meetmgs gatherlngs and |nteract|ve d|seﬂs£pﬂm’—serwees

computer services, namely, provrqu an |nteract|ve websne which aIIows the user to DUb|ISh and share thelr own content and images
interact with others, on-lineomputer services, namely, cloud hosting provider services; computer services, nhamely, on-site and remote
management of IT systems; installation, updating and maintenance of computer software; rental of web servers; server hosting; techn
services, namely, troubleshooting of computer software problems; technical support services, namely, troubleshooting in the nature of
computer hardware and software problems

Class 042 for Computer services, hamely, creating an on-line community for registered users to participate in discussions, get feedba
their peers, form virtual communities, and engage in business and social networking; providing a web-based on-line portal for custom:
participate in business and social networking, engage in virtual communities, manage membership in a co-working and private office 1
service, request and manage office assignments, reserve conference rooms, control employees' user access, order printing services,



and pay for vendor services such as catering, benefits and health insurance; computer services, namely, hosting on-line web facilities
for organizing and conducting online introductions, meetings, gatherings and interactive discussions; computer services, namely, prov
interactive website which allows the user to publish and share their own content and images, and interact with others, on-line; comput
namely, cloud hosting provider services; computer services, namely, on-site and remote management of IT systems; installation, upd:
maintenance of computer software; rental of web servers; server hosting; technical support services, namely, troubleshooting of comg
software problems; technical support services, namely, troubleshooting in the nature of diagnosing computer hardware and software |
Filing Basis: Section 1(b), Intent to UseFor a trademark or service mark applicatiorAs of the application filing date, the applicant had a
bona fide intention, and was entitled, to use the mark in commerce on or in connection with the identified goods/services in the Bpplc:
collective trademark, collective service mark, or collective membership mark applicaisof the application filing date, the applicant had
bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by members on or in connec
the identified goods/services/collective membership organiz&mma certification mark application:As of the application filing date, the
applicant had a bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by authorize
connection with the identified goods/services, and the applicant will not engage in the production or marketing of the goods/services t
mark is applied, except to advertise or promote recognition of the certification program or of the goods/services that meet the certifica
standards of the applicant.

Applicant proposes to amend the following class of goods/services in the application:

Current: Class 043 for Providing day care services; pet day care services; café and restaurant services; cafeteria services; catering s
providing of food and drink; providing conference, exhibition and meeting facilities; providing community centers for social gatherings .
meetings; rental of social function facilities for business and social events

Original Filing Basis:

Filing Basis: Section 1(b), Intent to UseFor a trademark or service mark applicatiorAs of the application filing date, the applicant had a
bona fide intention, and was entitled, to use the mark in commerce on or in connection with the identified goods/services in the Bppléc:
collective trademark, collective service mark, or collective membership mark applicaisof the application filing date, the applicant had
bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by members on or in connec
the identified goods/services/collective membership organiz&tmma certification mark application:As of the application filing date, the
applicant had a bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by authorize
connection with the identified goods/services, and the applicant will not engage in the production or marketing of the goods/services t
mark is applied, except to advertise or promote recognition of the certification program or of the goods/services that meet the certifica
standards of the applicant.

Proposed:

Tracked Text Description: Providing day care services; pet day care services; café and restaurant services; cafeteria services; catering
providing of food and drink; providing conference, exhibition and meeting facilities; providing community centers for social gatherings i
meetingsrental-of-seciak-function-faciitiesferbusiness-and-seeial-eyeantal of social function facilities for business and social events,
namely, conferences, seminars, receptions, and parties

Class 043 for Providing day care services; pet day care services; café and restaurant services; cafeteria services; catering services;
food and drink; providing conference, exhibition and meeting facilities; providing community centers for social gatherings and meeting
of social function facilities for business and social events, namely, conferences, seminars, receptions, and parties

Filing Basis: Section 1(b), Intent to UseFor a trademark or service mark applicatiorAs of the application filing date, the applicant had a
bona fide intention, and was entitled, to use the mark in commerce on or in connection with the identified goods/services in the Bpplc:
collective trademark, collective service mark, or collective membership mark applicaisof the application filing date, the applicant had
bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by members on or in connec
the identified goods/services/collective membership organiz&mma certification mark application:As of the application filing date, the
applicant had a bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by authorize
connection with the identified goods/services, and the applicant will not engage in the production or marketing of the goods/services t
mark is applied, except to advertise or promote recognition of the certification program or of the goods/services that meet the certifica
standards of the applicant.

Applicant proposes to amend the following class of goods/services in the application:

Current: Class 045 for Online social networking services; social networking services in the field of business

Original Filing Basis:

Filing Basis: Section 1(b), Intent to UseFor a trademark or service mark applicatiorAs of the application filing date, the applicant had a
bona fide intention, and was entitled, to use the mark in commerce on or in connection with the identified goods/services in the Bpplc:
collective trademark, collective service mark, or collective membership mark applicaisiof the application filing date, the applicant had
bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by members on or in connec
the identified goods/services/collective membership organiz&tmma certification mark application:As of the application filing date, the
applicant had a bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by authorize
connection with the identified goods/services, and the applicant will not engage in the production or marketing of the goods/services t
mark is applied, except to advertise or promote recognition of the certification program or of the goods/services that meet the certifica



standards of the applicant.

Proposed:

Tracked Text Description: Online social networking servicespeiat-netwerking-services-in-the-field-ef-businasexial networking services in

the field of business provided via a website and in-person

Class 045 for Online social networking services; social networking services in the field of business provided via a website and in-persi
Filing Basis: Section 1(b), Intent to UseFor a trademark or service mark applicatiorAs of the application filing date, the applicant had a
bona fide intention, and was entitled, to use the mark in commerce on or in connection with the identified goods/services in the Bpplc:
collective trademark, collective service mark, or collective membership mark applicaisof the application filing date, the applicant had
bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by members on or in connec
the identified goods/services/collective membership organizdtmma certification mark application:As of the application filing date, the
applicant had a bona fide intention, and was entitled, to exercise legitimate control over the use of the mark in commerce by authorize
connection with the identified goods/services, and the applicant will not engage in the production or marketing of the goods/services t
mark is applied, except to advertise or promote recognition of the certification program or of the goods/services that meet the certifica
standards of the applicant.

ADDITIONAL STATEMENTS

Miscellaneous Statement

A 'lab' refers a place where experiments are performed, and is often used by startup incubators. So the word LABS has significance it
with class 35, but not for the other classes.

SIGNATURE(S)

Response Signature

Signature: /LMG/  Date: 04/30/2014

Signatory's Name: Linda M. Goldman

Signatory's Position: Attorney, California Bar Member

Signatory's Phone Number: (650) 988-8500

The signatory has confirmed that he/she is an attorney who is a member in good standing of the bar of the highest court of a U.S. stat
includes the District of Columbia, Puerto Rico, and other federal territories and possessions; and he/she is currently the applicant's atl
associate thereof; and to the best of his/her knowledge, if prior to his/her appointment another U.S. attorney or a Canadian attorney/a
currently associated with his/her company/firm previously represented the applicant in this matter: (1) the applicant has filed or is conc
filing a signed revocation of or substitute power of attorney with the USPTO; (2) the USPTO has granted the request of the prior repre
withdraw; (3) the applicant has filed a power of attorney appointing him/her in this matter; or (4) the applicant's appointed U.S. attorne
Canadian attorney/agent has filed a power of attorney appointing him/her as an associate attorney in this matter.

Serial Number: 86088019

Internet Transmission Date: Thu May 01 19:06:34 EDT 2014
TEAS Stamp: USPTO/ROA-XX. XXX.XXX.XXX-201405011906342
74680-86088019-5001967c88537661acf1593a4
d36164abc88075add22ffd6d9a60406362f66f98
-N/A-N/A-20140430180902045809






IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

In the matter of application Serial No. 88/118,247 < Formatted: Normal )

WEWORK-COMPANIES NG Trademark: WEARELABS

WeWork Companies Inc., ) < Formatted: Right: 0", Hyphenate, Tab stops: 3", Left +
) Not at 3.5"
Opposerand )
Counterclaim Respondent ) , \
) Opposition No. 91248617 <+ Formatted: Underline )
V. ) Formatted: Right: 0", Hyphenate, Tab stops: 1", Left +
) 3", Left + Not at 3.5"
Alexandria Real Estate Equities, Inc. ). { Formatted: Not All caps )
) [Formatted: Not All caps W
Appllcantaind ) | Formatted: Right: 0", Hyphenate, Tab stops: 3", Left + l
) | Not at 3.5" )
Counterclaimant. )
)

FIRST AMENDED ANSWER TO NOTICE OF OPPOSITION AND
COUNTERCEAIMCOUNTERCLAIM S

ApplicantAlexandria Real Estate Equities, IrftApplicant”) hereby answarthe Notce
of Opposition(“Notice’) filed by WeWork Companies Ing*Opposel) againstApplicant’s
pending trademark application tegister the markWEARELABS (Serial N0.88/118,247)as
follows.

Answering the preamble of théotice, Applicantdenies thaDpposemwill be damaged
by the registration of th&®WEARELABS mark. Applicant lacks knowledge or information
sufficient to form a belief as to the truth of the remaining allegatiorthe preamble of the
Notice, and on that basdenies the same.

1. Applicant lacks knowledge or information sufficient to form a belief as to the

truth of the allegations iRaragraph 1, and on that badésies the same.



2. Applicant lacks knowledge or informatiorsufficient to form a belief as to the
truth of the allegations in Paragraptand on that bas@enies the same.
3. Applicant lacks knowledge or information sufficient to form a belief as to the
truth of the allegations iRaragraph 3 and on that badésies the same.
4. Applicant lacks knowledge or information sufficient to foambelief as to the
truth of the allegations in Paragraph 4 and on that basis denies the same.
5. Applicant lacks knowledge or information sufficient to form a belietashe
truth of the allegations in Paragraph 5 and on that basis denies the same.
6. Applicant admits that theecords of the United States Patent and Trademark
Office (“PTQ") identify Opposer as the owner of:
x U.S. Registration No4,453,874for the mark WEWORK in Classes 35, 41, 42,
and 45;
x U.S. Registration No. 4,015,94@r the markWVEWORK in Class 36;
x U.S. Registration No. 5,504,982 the markWEWORK in Class 42;
x U.S. Registration No4,818,504 for the markWEWORK LABS in Classes 35,
36, and 41.
Applicant lacks knowledge or information sufficient to form a belief ashto truth of he
remaining allegations in Paragraph 6 and on that basis denies the same.
7. Applicant admits that the records of tA€O identify Opposer as the owner of:

x Application SeriaNo. 86/631,39&or the markWE in Classes 9, 35, 36, and 42;

x Application SeriaNo. 87/979,85(or the mark in Classe®, 35, 36, 41, 42,

43, 44, and 45;



x Application SeriaNo. 87/643,900or the mark in Class 35;
x Application SeriaNo. 87/597,67%or the markPOWERED BY WEn Classe®,
20, 35, 36, 37, 41, 42, 43, 44, and 45.
Applicant lacks knowledge or inforrtian sufficient to form a belief as to the truth of the
remaining allegations in Paragrapand on that basis denies the same.
8. Applicant’s address is 385 E. Colorado Blvd., Suite 299, Pasadena, CA 91101.
9. Admitted
10.  Applicant lacks knowledge or informian sufficient to form a belief as to the

truth of the allegations in Paragraph 10 and on that basis denies the same.

11.  Denied.
12.  Denied
13.  Denied
14.  Denied

AFFIRMATIVE DEFENSES
In asserting the following affirmative defenses, Applicant does not derttet it has the

burden of proof as to each separate defense.

1. Opposer fails to state a claim upon which relief can be granted.
2. Opposer’s claim is barred by the doctrine of unclean hands.
3. Upon information and beliefone or more of the trademark registraticarsd

applicationsasserted bypposer apasedor the Noticearevoid on the ground thahe subject
trademark was ot in usein commercén connection with alldentified goods and/oservices at

the time ofits filing of (i) the underlying application(9)ursuant to Section 8 of the Lanham



Act, 15 U.S.C. § 1054], (ii) averified statement of use undes U.S.C. §1051(d) or (iii) an
affidavit of use undet5 U.S.C. §1058.

4. Opposer lacks standing to oppose the application because it is not theobwne

the reqistrations applications, or trademarkasserted in the Notice of Opposition. Upon

information and belief, Opposer either never owriemtemarks asserted in the Notice of

Opposition or transferred theademarks andegistrations and is no Iger the owner of thma.

Accordingly, Opposer does not have a good faith basis to believe it will eethaby

registration of the WEARELABS maind thus lacks standing to oppose registration

5. Upon information and belief, the Applicant for eachMiE (U.S.App. Serial No.

86631398), WE (U.S. App. Serial No. 87979850), WE (U.S. App. Serial No. 876438(D),

POWERED BY WE (U.S. App. Serial No. 8759767&ollectively, the Assigned ITU

Applications) assigned them prior to the filing of an amendment to allege use oriigeofilthe

verified statement of use, and the assignment was not an assignnergutzessor to the

business of the applicant, or portion thereof, to which the mark perting, &ith a business

that is ongoing and existind\ccordingly, upon information and belief, each of tAssigned

ITU Applications is invalid due to beinassigned or transferred in contravention of Trademark

Act 810.

6. The registrations, applications, and trademarks asserted in the Niftice

Opposition have become abandoned due to a course of conduct that has caused tbdasark

significance as an indication of source.

Applicant bases its affirmative defenses on the knowledge and informetirrently
available to it including but not limited to those facts pledthe Counterclaim below, as well as

the contents of the public files for the trademark registrations and atiptis asserted by



Opposer as well as the information published on Applicant’s websitevabrk.com. Applicant
reserves its right to assertditibnal affirmative defenses in the event that further discovery or
investigation indicates such defenses are appropriate.

WHEREFORE, Applicant requests that the Notice of Opposition be dismissed in its
entirety.

BACKGROUND REGARDING ALL COUNTERCLAIMS AND DEFENSES

1. On October 24, 2019, thWall Street Journaleported:

Justmonths before the spectacular fall of WeWork, one of the country’s mos
gilded startups, chief executive Adam Neumann summoned the heads @whe N
York Stock Exchange and Nasdaq to one of his homes in the Hamptons.

WeWork was going public and each executive wanted Mr. Neumann to list on
their exchange...

0

The IPO never happened. In the weeks that followed, We Co., as the WeWork
parent is now known, scrapped its plans tq fisshed ouMr. Neumanrmand was
bailed out bySoftBank GrougCorp...

0

Little had changed in WeWork’s business between the Hamptons audition and the
company’s bailout by SoftBank. But by filing to go public, WeWork put its inner
workings on display. Investors blanchett its ballooning losses and its
entanglements with Mr. Neumann, who had hired family members in key roles
and bought buildings and leased them to WeWdgkeven had the company pay

him $5.9 million for the rights to its own name after he trademarked it.

Maureen Farrellet al, “The Fall of WeWork: How a Startup Darling Came Unglued,” available

at https://www.wsj.com/articles/tkall-of-wework-how-astartupdarling-cameunglued-

11571946003emphasis added).

2. In the June 5, 2019 Notice of Opposition filed by Opposer WeWork Companies

Inc. to initiate this proceedingOpposer’'s Marks” were defined as the marks WE, WEWORK,

WEWORK LABS, and POWEREBY WE.




3. The specific registrations and applications cited by Opposer assia fom

opposition are WEWORK (U.S. Reg. No. 4453874), WEWORK (U.S. Req. No. 4015942),

WEWORK (U.S. Reg. No. 5504982), WEWORK LABS (U.S. Reg. No. 4818504), WE (U.S.

App. Serial No. 86631398), WE (U.S. App. Serial No. 87979850), WE (U.S. 3@gal No.

87643900), or POWERED BY WE (U.S. App. Serial No. 87597¢7XxsertedReqistrationy.

4, WeWork Companies Inc. alleged as the basis for its oppodhi@nit “is the

owner of all rght, title and interest in and to Opposer’'s Marks in connection this wide afrr

goods and services, and Opposer's Marks represent enormous goodwill antremeelg

valuable assets to Opposer

5. In the August 14, 2019 Form-B Registration Statement didl with the United

States Securities and Exchange Commission (“SEC”) by The We CompiamyVe Company

identified Opposer WeWork Companies Inc. as its “predecessor entffeé Form S1

Registration Statement, at Table of Contents (the “Original Fordi'),S available at

https://www.sec.gov/Archives/edgar/data/1533523/000119312519220499/d781982ds1lhtm

that SEC filing, The We Comparstates in relevant partin July 2019, WE Holdings LLC

assigned residual rights related to “we” family trademarks to the Compéinh we desired to

obtain following our rebranding in early 2019. In consideration of this contribatid in lieu of

paying cash, the Company issued to WE Holdings LLC partnership interests/ite tBempany

Partnership with a fair market value of approximately $5.9 million, whiels determined

pursuant to a thirgiarty appraisal.(ld. at 199.)

6. In _news reports, this July 2019 transaction wasradtarizd as The We

Company, which was the entity filing to make a public offering of dsksthaving “bought the

trademark to the word ‘WE’ from a company controlled by CEO Adam Neumann farrjder




$6 million.” SeeEliot Brown, “WeWork to Add FirstWoman Board Member, Undo Trademark

Deal,” The Wall Street Journal (September 4, 20)6 available at

https://www.wsj.com/articles/wewotto-addfirst-femaleboardmemberundoirademarkdeat

11567616167.

7. WE Holdings LLC, which according to the SEC filing was the owner of rights in

the “we” family trademarks up until a July 2019 transaction and the compaoytedy

controlled by CEO Adam Neumann, was not mentioned in the Notice of Oppddiid June 5,

2019.

8. Indeed, the only mention of WE Holdings LLC in the publicly recorded chain of

title for the Asserted Reqistratiomssin the assignment of U.S. Reg. No. 4015942 for WEWORK

from We Holdngs LLC to WeWork Companies LLGhiinc pro tundctober 8, 2011” that was

recorded February 17, 2012.

9. Notably, WE Holdings LLC is not mentioned in the history of ownersserted

Reqistrationsecited in the Motion to Substitute Opposer filed Octobe2819.

10. In the September 13, 2019 Amendment No. 2-tb filed with the SEC by The

We Company, the issuer revised and upddtedor filing, stating in relevant part:

In July 2019, WE Holdings LLC (in which AdariiNeumann]is a managing
member) assignedesidual rights related to “we” family trademarks to the
Company, which we desired to obtain following our rebranding in early 2019. In
consideration of this contribution and in lieu of paying cash, the Companyissue
to WE Holdings LLC partnership interests in the We Company Partnerithig w

fair market value of approximately $5.9 million, which was determineduyaunt

to a thirdparty appraisal. Subsequently, at Adam’s direction, the issuance to WE
Holdings LLC of the partnership interests was unwound and the partnership
interests were returned to the We Company Partnership. The We Company
continues to hold all of the assigned rights to the “we” family trademarks.

Amendment No. 2 to & at 200, available ahttps://sec.report/Document/0001193125-19-

244329/.



11. The SEC is reportedly investigating The We Company’s disclosargsestors

for possible rule violationsSeeMatt Robinson.et al., “WeWork Is Facing SEC Inquiry Into

Possible  Rule Violations,” Bloomberg (November 15, 2019), available at

https://www.bloomberg.com/news/articles/2019-11-15/wewsikaidto-facesecinquiry-into-

possiblerule-violations

12.  Upon information and beliefor the reasons stated abottee claim of ownership

by Opposer of all right, title and interest in fBpposer'sviarks in the Notice of Opposition was

not true.

13. Upon information and beliefio consideratiorwas paid for the assignment of

rights to the “we” family tademarks from WE Holdings LLC, so the assignment was invalid.

14. Upon information and beliegeveral of theDpposer’'s Marks are the subject of

pending intento-use @plications— WE (U.S. App. Serial No. 86631398), WE (U.S. App. Serial

No. 87979850), WE (U.S. App. Serial No. 87643900), or POWERED BY WE (U.S. App. Serial

No. 87597679} yet therewasno assignment of the entire business of the applicant/assignment

or the portion of the business to which the mark pertains.

FIRST COUNTERCLAIM FOR CAN CELLATION OF U.S. REGISTRATION
NO. 4,818, 508BASED ON FRAUD

15. Applicant incorporates Paragraphd44 as though set forth herein.

Level: 1 + Numbering Style: 1, 2, 3, ...+ Start at: 1 +

4.16. ApplicantAlexandria Real Estate Equities, Ii€ aMarylandcorporation, havingfj Formatted: Indent: Left: 0", First line: 0.5", Numbered +
Alignment: Left + Aligned at: 0.5" + Indent at: 1"

its principal place of business ag85-E-Ceolorado-Blvd—Suite-29926 North Euclid Avepue

Pasadena, CA 91101.

2.17. Upon information and belieRegistranWeWork Companies Inds aDelaware



corporation withofficesat 115 West 18th Streeflew York NY 10011.

3.18. Upon information and belief, on or abddttober10, 2013 Registrant filed with
the PTO an application to register the trademM@E&WORK LABS in International Classes 35,
36, 38, 41, 42, 43, and 45. This application was assigned Serial No. 86/088,019.

4:19. Upon information and belief, on December 23, 2013, the Examining Attorney
assigned to revievpplication Serial No86/088,01%or the mark WEWORK LABS issued an
office action stating in part:

Applicant must specify whether the term “LABS” has any digaince in

the applicant's trade or industry or as applied to the goods/services
described in the applicationSee37 C.F.R. §82.61(b); TMEP 8§8808.01(c),
814.

Failure to respond to this request for information can be grounds faingfu
registration. Seeln re DTI P’ship LLR 67 USPQ2d 1699, 1701 (TTAB 2003);
TMEP §814.

5.20. Upon information and belief, on May 1, 2QRegistransubmitted éResponse to | Formatted: Indent: Left: 0", First line: 0.5", Numbered +
Level: 1 + Numbering Style: 1, 2, 3, ...+ Start at: 1 +
‘Alignment: Left + Aligned at: 0.5" + Indent at: 1"

Office Action in support of Application Serial N&6/088,01%or the markWEWORK LABS
stating that'A ‘lab’ refers a place where experiments are performed, and is often used by startup
incubators. So the word LABS has significance in connection with class 35ttfot the other
classes. Upon information and belief, thResponse to Office Actiowassignedby Linda M.
Goldman an attorneyf record for theRegistrant. A copy of this Response to Office Actids
attached hereto as Exhidit Based on thiResponse to Office Actiohe Examining Attorney
issued a further Office Action on July 17, 2014, requiring a disclaimer ABS” in Class 35

only. Thereafter, Application Serial N&6/088,019matured to Registration Nd.818,504 in

Classes 35, 36, and 41, with “LABS” disclaimed in Class 35 only.



6.21. The representations that Registrant made to the RTI@ Response to Office
Action filed on May 1, 2014 in connection with Application Serial R6/088,019were false.
The term “LABS”has gnificance in connection with Class 35 and also other classes, including
Classes 36 and 41.

+4.22. Third parties have ditmmed the term “labs” under analogous circumstanices
those of Registrant at ledsindreds of times when that term has appeared in nmaf{asses 36
and 41.

8.23. Even Registrant’s own website uses the term “lab” or “labs” in its generic or
descriptive seres as shown belowin connection with its services in classes where there was

nenat disclaimer (blue highlights on the term ‘lab’ and ‘labs’ added for clarity):

and:

10



9.24. Upon information and belief, Registrant is a sophisticated tratleavener that — | Formatted: Indent: Left: 0", First line: 0.5", Numbered +
Level: 1 + Numbering Style: 1, 2, 3, ...+ Start at: 1 +
| Alignment: Left + Aligned at: 0.5" + Indent at: 1"

has ben, at all relevant time periods, fully aware of the significance the mmiE8ONs made to

the PTOin connetion with Application Serial No86/088,019.

11



10.25. Upon information and belieRegistrant knew that the representations were false
and made those reentations with the intent to deceive the Par@in order to procuréroad
protectionfor Registration No4,818,504 to which Registrant knew it was not entitled

11.26. The PTO relied on those false representations in issuing Registristo
4,818,504.

12.27. The PTO would not have issudRiegistration No4,818,504without a disclaimer
in the remaining classéie., Classes 36 and 4d9vered by the registratidsut for Registrant’s
false representations.

13.28. Registrant’s actions in the procuremeftRegistration No4,818,504constitute
fraud, thereby invalidating Registration NB818,504 Accordingly, Registration No4,818,504
should be cancelled its entirey.

14.29. As Registrant is rging upon Registration No4,818,504as a basis to oppose
Applicant’'s U.S. tademark application for the ma'dEARELABS, Registration No4,818,504
is causing damage and injury to Applicant.

SECOND COUNTERCLAIM FOR CANCELLATION OF REG. NOS. 4453874, 4015942,

5504982, 4818504, AND 58689&CAUSE OPPOSER IS NOT THE RIGHTFUL

OWNER OF THE REGISTERED REGISTRATIONS

30. Applicant incorporates Paragraph€94 as though set forth herein.

31. Upon information and belief, and given the history recited above regarding each

of the AssertedRegistrations Opposer is notand was not, at the time of thi#éing of its

application for registration) the rightful owner of tAssertedReqistrations

32. Neither the original Opposer, nor proposed substituted padposer We

Companies, LLC is identified in the We Company’s SEC filings as the owribe afghtsin the

12



“we” family of trademarks, which ostensibly includes all of the reaigins and applications

asserted in this proceeding.

33.  Accordingly, neither Opposer, We Companies, LLC, nor any of their predecessors

in_interest owned rights in _any of the trademarks protected by U.S. Reg. Nos. 4453874

(WEWORK), 4015942 (WEWORK), 5504982 (WEWORKB18504WEWORK LABS), and

5868965 WE & Design)

34. Becausenone of the registrants of the AssertedgRtrationsare or were the

rightful owners of the registered trademarks, the registrations should éellednpursuant to

T.B.M.P. 8309.03(c)(1)(7).

THIRD COUNTERCLAIM FOR CANCELLATION OF REG. NOS. 4453874, 4015942,

5504982, 4818504, AND 5868965 FOR ABANDONMENT

35. Applicant incorporates Paragraph84 as though set forterein.

36.  According to SEC filings of The We Company, “In July 2019, WE Holdings LLC

assigned residual rights related to “we” family trademarki§'he We ]JCompany, which [The

We Company] desired to obtain following our rebranding in early 2019.”

37. Upon information andbelief, prior to July 2019, variousve” family trademarks

havebeen owned concurrently by separate legal entities that do not constindieassurce.

38.  Upon information and belief, and given the history recited above regarding the

AssertedRegistrations the marks that are the subject of the Asserted Registratiane been

abandoned due to a course of conduct that has caused the tmdoke significance as an

indication of source, and the registrations should be cancelled pursuant .P..B

§309.03(c)(1)(11).

13



WHEREFORE, Applicant requests thathis—Counterclaithese Counterclains for

Cancellation be sustaine@ne—, that U.S. Trademark Registration Ne—4.818.504—be

caneeleaNos. 4453874 (WEWORK), 4015942 (WEWORK), 5504982 (WEWORK), 4818504

(WEWORK LABS), and 5868965 (WE & Desighg cancelled and that the Board declares that

Opposer is not the owner of any of the asserted trademarks, registratapglications

Date: January 2, 2020 COOLEY LLP — ‘[ Formatted: Keep with next, Keep lines together

/John Paul Oleksiuk

John Paul Olesiuk

Susan Piascik Christoff

Dina Roumiantseva

COOLEY LLP

1299 Pennsylvania Ave., NW

Suite 700

Washington, D.C. 20004

Tel: (202)4790-6000842-7800

Email: jpo@cooley.com
schristoff@cooley.com
droumiantseva@-cooley.com

Counsel forAlexandria Real Estate Hdies,
Inc.
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CERTIFICATE OF SERVICE
| hereby certify that a true and complete copy of the foregbitST AMENDED
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6 G GV KWP 6

7/DEOH RI 8RQWHQWYV

$V ILOHG ZLWK WKH 6HFXULWLHYV DQG (XBXDN®JH &RPPLVVLRQ RQ $
SHILVWUDWLRQ 1R

81,7(' 67$7(6
6(&85,7,(6 $1' (;&+$1*( &200,66,21
‘:DVKLQJWRQ ' &

)250 6
5(*,675%$7,21 67$7(0(17
81'(5
7+( 6(&85,7,(6 $&7 2)

7KH :H &RPSDQ\

([DFW QDPH RI UHJLVWUDQW DV VSHFLILHG LQ LWV FKDUWHU

"HODZDUH
6WDWH RU RWKHU MXULVGLFWLRQ RU LRFRUBKRDQWLBRG RUSXVWULDO &OD,V5 6! LFDSORR B UL RGHQWLILFDWLRQ 1}
RUJDQL]DWLRQ 1XPEHU

HVW WK 6WUHHW
1HZ <RUN 1HZ <RUN
7THOHSKRQH
$GGUHVV LQFOXGLQJ ]JLS FRGH DQEOWED@BEPRPR@AD ERBEHHRI!I WHILVWUDRQWFHWBULQFLSDO H[HFXW

-HQQLIHU %HUUHQW
&R 3UHVLGHQW DQG &KLHI /HIDO 2IILFHU
-DUHG 'HODWWHLV
"HSXW\ &KLHI /HIDO 2IILFHU
CHVW WK 6WUHHW
1HZ <RUN 1HZ <RUN
7HOHSKRQH

:LWK FRSLHV WR

*UDKDP 5RELQVRQ 5R[DQH ) 5HDUGRQ
/DXUD .QROO -RKQ & (ULFVRQ
5\DQ - 'JLHUQLHMNR 6LPSVRQ 7KDFKHU %DUWOHWW //3
6NDGGHQ $USV 60DWH OHDJKHU )ORP //3 /H[LQIWRQ $YHQXH
7LPHV 6TXDUH 1HZ <RUN 1HZ <RUN
1HZ <RUN 1HZ <RUN 7HOHSKRQH
7HOHSKRQH YDFVLPLOH

)J)DFVLPLOH

$SSUR[LPDWH GDWH RI FRPPHQFHPHQW RI$S WRSRY BE 8D 0 AWLR DEOH DX GILF WKLV SHAWMWUIDWLRQ 6WDWHPHQW EHFRPHV H

.1 DQ\ RI WKH VHFXULWLHV EHLQJ UHH LRIWHLHG RRE® DVE HD DRHUG BW HF RMGRVE Q X RXQYGEMVWK I$ 6B XDQWLWR $ KW HR | « FKHFN WKH IR(

I WKLV JRUP LV ILOHG WR UHJLVWRIUHLG QU VBXRIQYX® W FX B LOXIOHY |RB DX@ GHHU | WE 6 REZHFIUE R/[L B Q G5 FOLL V VK WKW \&/ 1P FQUAL \@ IXHPE 155 VR IU

WKH HDUOLHU HIITHFWLYH UHJLVWUD®@IRQ VWDWHPHQW IRU WKH VDPH RIIHUL

I WKLV )RUP LV D SRVW HIIHFWLYH DRHQGPHQMQ GIDW G 15 LBWFXQWWLR \5 % FW L 7 KHWIK HV & HF MRUOLARZH\Q $ FER [UBIQGV® UDWLRQ VWDWH

HITHFWLYH UHJLVWUDWLRQ VWDWHPHQW IRU WKH VDPH RIITHULQJ

.l WKLV )RUP LV D SRVW HIIHFWLYH DRHQ G P8 QWQIGB Y GV & KM UBHXQW WALRI \E % F WO EWW FM K\M Ké-H FRKQIQ R/Z IHYJ $ER DBELVWUBWLRQ VWDW

HITHFWLYH UHJLVWUDWLRQ VWDWHPHQW IRU WKH VDPH RIITHULQJ

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH GHUIDWW U D QW EFHD DLW ® F EE6 EH VB IWROH D AFHORWVDMWHIGF RGO \RBHH GHILQHWLRQV R

SDFFHOHUDWHG ILOHU  DQG *VPDOOHU UHBRM WIFEKD ORRSFM  LQ 5XOH E R

/DUJH DFFHOHUDWHG ILOHU + $FFHOHUDWHG ILOHU .

1RQ DFFHOHUDWHG ILOHU + 6PDOOHU UHSRUWLQJ FRPSDQ\ .
(PHUJLQJ JURZWK FRPSDQ\ .

1 DQ HPHUJLQJ JURZWK FRPSDQ\ LQGLADMID@WFKBI¥ N © BBWHG VY RM UWHR LX V HI RUK A R SI0\Q G Hl G WMKDRE L W HE QR 8 HUH RIG/BIGGN. Q D Q F L

SURYLGHG SXUVXDQW WR 6HFWLRQ B % RI WKH 6HFXULWLHV $FW

&$/&8/$7,21 2) 5(*,675%7,21 )((

3URSRVHG
OD[LPXP
$JJUHIDWH
7LWOH RI (DFK &0DVV RI 211HULQJ $PRXQW RI
6HFXULWLHV WR %H 5HJLVWHUHG 3ULFH 5HJLVWUDWLRQ )HH
&ODVV $ FRPPRQ VWRFN SDU YDOXH SHU VKDUH
,QFOXGHV VKDUHV RI &0 DXQ & HRPPIRIDHWW RFNY M/ KVCKM WEWLRQ WR SXUFKDVH

(VWLPDWHG VROHO\ IRU SXUSRVHV RHHFDQ DX¥FRW QD MK A LWHI BWWOHDW LR QXQGHU WKH 6HFXULWLHV $FW RI

7KH 5HIJLVWUDQW KHUHE\ DPHQGV WKLV 8NXBFKVGOM M DR/QP®W B W HRHFRIW VFDQU\ W R XGHOIDA WKW 1B HBHIFWW. Y BIQAD WKIDOO ILOH D IXUWKHL
VSHFLILFDOO\ VWDWHYV WKDW WKLV 5HJIDVMWH D VEIHF® B BWHPWQWHVIKD OBFRKIBDIQ FAXULWK Y BWWRR!I D MRIUWKMHWEH WKLV 5HJLVW
VKDOO EHFRPH HIIHFWLYH RQ VXFK G WK DIDQJW &R BRIFEKWIRQ HYFIVQQJ SXUVXDRDA RWIBUBLEHFWLRQ D

KWWSV 7ZZZ VHF JRY $UFKLYHY HGJDU GDWD G GV KWP



7DEOH RI &RQWHQWYV

KWWSV 7ZZZ VHF JRY $UFKLYHVY HGJDU GDWD G GV KWP



7DEOH RI &RQWHQWYV

KWWSV 7ZZZ VHF JRY $UFKLYHVY HGJDU GDWD G GV KWP



7DEOH RI &RQWHQWYV

KWWSV 7ZZZ VHF JRY $UFKLYHVY HGJDU GDWD G GV KWP



7DEOH RI &RQWHQWYV
7$%/( 2) &217(176

BURVSHFWXV 6XPPDU\

5LVN )DFWRUYV

&DXWIRQDU\_1RWH 5HJDUGLQJ )RUZDUG /RRNLQJ 6WDWHPHQWYV
ODUNHW .QGXVWU\ DQG 2WKHU 'DWD

8VH RI 3URFHHGYV

'LYLGHQG 3ROLF\

&DSLWDOL]DWLRQ

'"LOXWLRQ

FHOHFWHG +LVWRULFDO &RQVROLGDWHG )LQDQFLDO DQG 2SHUDWLQJ ,QIRUPDWLRQ
ODODJHPHOWIV 'LVEFXVVLRQ DQOG $QDO\VLV RI )LODQFLDO &RQGLWLRQ DQG 5HVXOWV Rl 2SHUDWLR
%XVLQHVV

ODQDJHPHQW

(I[HFXWLYH &RPSHQVDWLRQ

BULQFLSDO 6WRFNKROGHUYV

'"HVFULSWILRQ RI &DSLWDO 6WRFN

'"HVFULSWLRQ Rl ,QGHEWHGQHVYV

&HUWDLQ 5HODWLRQVKLSY DQG 5HODWHG 3DUW\ 7JUDQVDFWLRQV
6KDUHY (OLJLEOH IRU )XWXUH 6DOH

86 JHGHUDO .,QFRPH 7D[ &RRYL& B UDRMORKQWVIRU

8OGHUZULWLQJ

/HJDO ODWWHUYV

([SHUWV
‘KHUH <RX &DQ )LQOG ORUH ,QIRUPDWLRQ
,OGH[ WR &RQVROLGDWHG J)LQDQFLDO 6WDWHPHQWYV )

<RX VKRXOG UHO\ RQO\ RQ WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV SURVSHFWXV RU FRQWDLQHG
(IFKDQJH &RPPLVVLRQ WKH 36(& 1HLWKHU ZH QRU WKH XQGHUZULWHUYV KDYH DXWKRUL]HG DQ\R!
UHVSRQVLELOLW)\ IRU DQG FDQ SURYLGH QR DVVXUDQFH DV WR WKH UHOLDELOLW\ RI DQ\ RWKHU
SURVSHFWXV LV DFFXUDWH RQO\ DV Rl WKH GDWH RI WKLV SURVSHFWXV UHJDUGOHVV RI WKH WLFP
FRPPRQ VWRFN 2XU EXVLQHVV ILQDQFLDO FRQGLWLRQ UHVXOWV RI RSHUDWLRQV DQG SURVSHFW

‘H DUH RITHULQJ WR VHOO DQG VHHNLQJ RIITHUV WR EX\ RXU &ODVV $ FRPPRQ VWRFN RQO\ LQ MXL
RXWVLGH WKH 8QLWHG 6WDWHV 1HLWKHU ZH QRU DQ\ RI WKH XQGHUZULWHUV KDYH GRQH DQ\WKL
SURVSHFWXV LQ DQ\ MXULVGLFWLRQ ZKHUH DFWLRQ IRU WKDW SXUSRVH LV UHTXLUHG RWKHU WKI
SRVVHVVLRQ RI WKLV SURVSHFWXV PXVW LQIRUP WKHPVHOYHYV DERXW DQG REVHUYH DQ\ UHVWUL
RXWVLGH WKH 8QLWHG 6WDWHV

8QOHVYV RWKHUZLVH LQGLFDWHG RU WKH FRQWH[W RWKHUZLVH UHTXLUHY DOO UHIHUHQFHV LQ Wt}
WR 7KH :H &RPSDQ\ RU DQ\ SUHGHFHVVRU HQWLWLHV LQFOXGLQJ :H:RUN &RPSDQLHV ,QF DQG LV
DQG RWKHU ILJXUHV SUHVHQWHG LQ WKLV SURVSHFWXV KDYH EHHQ VXEMHFW WR URXQGLQJ DGMX
PD\ QRW UHSUHVHQW WKH DULWKPHWLF VXPPDWLRQ RU FDOFXODWLRQ RI WKH ILJXUHV WKDW DFFF

8QWLO GD\V DIWHU WKH GDWH RI WKLV SURVSHFWXV DOO GHDOHUV WKDW E
SDUWLFLSDWLQJ LQ WKLV RIITHULQJ PD\ EH UHTXLUHG WR GHOLYHU D SURVSHFWXV 7KLV LV LQ DGC
XQGHUZULWHUYV DQG ZLWK UHVSHFW WR WKHLU XQVROG DOORWPHQWYV RU VXEVFULSWLRQV

KWWSV 7ZZZ VHF JRY $UFKLYHY HGJDU GDWD G GV KWP



7DEOH RI &RQWHQWYV

$V SDUW RI WKLV DZDUG $GDP UHFHLYHG RSWLRQV WR SXUFKDVH DQ DJJUHJDWH RI VKDUF
FRQWLQXLQJ VHUYLFH DV RXU &KLHI ([HFXWLYH 2IILFHU DQG FRQWHPSODWH XS WR D WHQ \HDU WL
WR WKH &RPSDQ\fV SHUIRUPDQFH DV D SXEOLF FRPSDQ\ SDUWLFXODUO\ DQ LQFUHDVH LQ RXU PDl
GD\V

%\ FRQQHFWLQJ WKHVH DZDUGV WR VHUYLFH WR WKH &RPSDQ\ DQG ORQJ WHUP YDOXH FUHDWLRQ
LQFHQWLYH DOLJQPHQW EHWZHHQ $GDP DQG RXU VWRFNKROGHUV 7KH DZDUGV SURYLGH DV IROOI

¥ RSWLRQV YHVW PRQWKO\ RYHU D SHULRG RI ILYH \HDUV IROORZLQJ WKH GDWH RI JUL

¥ RSWLRQV PHHW WKH SHUIRUPDQFH EDVHG YHVWLQJ FRQGLWLRQV XSRQ WKH FRPSOHYV
\HDUV IROORZLQJ WKH FRPSOHWLRQ RI WKLV RIIHULQJ

¥ RSWLRQV PHHW WKH SHUIRUPDQFH EDVHG YHVWLQJ FRQGLWLRQV LI ZH DWWDLQ D SX
D SHULRG RI WKUHH \HDUV IURP WKDW GDWH

¥ RSWLRQV PHHW WKH SHUIRUPDQFH EDVHG YHVWLQJ FRQGLWLRQV LI ZH DWWDLQ D SX
D SHULRG RI WZR \HDUV IURP WKDW GDWH DQG

t RSWLRQV PHHW WKH SHUIRUPDQFH EDVHG YHVWLQJ FRQGLWLRQV LI ZH DWWDLQ D SX
D SHULRG RI WZR \HDUV IURP WKDW GDWH

,Q FRQQHFWLRQ ZLWK WKH UHRUJDQL]DWLRQ WUDQVDFWLRQV WKH &RPSDQ\ XQGHUWRRN LQ -XO\
FRPPRQO\ UHIHUUHG WR DV DQ 383 & VWUXFWXUH $GDPTV SHUIRUPDQFH EDVHG RSWLRQV GHVFUL
WKH 83 & VWUXFWXUH ZHUH LVVXHG WR $GDP $00 RI WKH SURILWY LQWHUHVWV KDYH WKH VDPH Y
FDQFHOHG ZLWK WLPH EDVHG YHVWLQJ FRPPHQFLQJ RQ WKH GDWH WKH DSSOLFDEOH SHUIRUPDQF
WR EHQHILW DQ\ KROGHU RI SURILWY LQWHUHVWYV

6KRUWO\ DIWHU WKH RSWLRQ DZDUGY ZHUH LVVXHG $GDP H[HUFLVHG WKH WLPH EDVHG RSWLRQ G
SURPLVVRU\ QRWH SD\DEOH WR WKH &RPSDQ\ ZLWK DQ LQWHUHVW UDWH RI DQG D PDWXULW\
SURPLVVRU\ QRWH LQFOXGLQJ LQWHUHVW LQ IXOO0 E\ VXUUHQGHULQJ WR WKH &RPSDQ\ DOO RI W
JROORZLQJ WKH VHWWOHPHQW RI WKLV ORDQ WKH &RPSDQ\ LVVXHG WR $GDP WKH QXPEHU RI SUR
VHWWOHPHQW RI WKH ORDQ

,Q -X0\ :( +ROGLQJV //& DVVLIQHG UHVLGXDO ULJKWV UHODWHG WR 3*ZH" IDPLO\ WUDGHPDUNV '
UHEUDQGLQJ LQ HDUO\ ,Q FRQVLGHUDWLRQ RI WKLY FRQWULEXWLRQ DQG LQ OLHX RI SD\LQJ F
WKH :H &RPSDQ\ 3DUWQHUVKLS ZLWK D IDLU PDUNHW YDOXH RI DSSUR[LPDWH O\ PLOOLRQ ZKLF

&KDULWDEOH *LYLQJ

,Q FROQQHFWLRQ ZLWK WKLV RIITHULQJ 5HEHNDK DQG $GDP DUH GHGLFDWLQJ DGGLWLRQDO UHVRXL
HIITRUW LV GHVLJQHG WR HQDEOH XV WR VFDOH RXU VRFLDO DQG JOREDO LPSDFW DV WKH &RPSDQ’
IXQG FKDULWDEOH FDXVHV 7R IXOILOO WKLY SOHGJH 5HEHNDK DQG $GDP ZLOO FRQWULEXWH FDV
RITHULQJ 7KHLU ILUVW FRQWULEXWLRQ DLGV LQ WKH FRQVHUYDWLRQ RI RYHU PLOOLRQ DFUHV |
WKLV SURVSHFWXV

7R HYLGHQFH WKHLU FRPPLWPHQW WR FKDULWDEOH FDXVHV DQG WR HQVXUH WKLV FRPPLWPHQW L
ELOOLRQ WR FKDULWDEOH FDXVHV DV RI WKH WHQ \HDU DQQLYHUVDU\ RI WKH FORVLQJ GDWH RI
EH HQWLWOHG WR WHQ YRWHYV SHU VKDUH LQVWHDG RI WZHQW\ YRWHV SHU VKDUH

2YHU WKH \HDUV $GDP KDV VROG VRPH RI KLV VKDUHV Rl WKH &RPSDQ\ ZLWK WKH ODVW VDOH RF
WR FKDULW\ DQ DPRXQW HTXDO WR RYHU RI WKHLU SDVW VDOHV RI VKDUHV RI WKH &RPSDQ\

KWWSV 7ZZZ VHF JRY $UFKLYHY HGJDU GDWD G GV KWP
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7KLV FRS\ LV IRU \RXU SHUVRQDO QRQ FRPPHUFLDO XVH RQO\ 7R RUGHU SUHVHQWDWLRQ UHDG\ FR
KWWSV 7ZZZ GMUHSULQWYV FRP

KWWSV z72zZ7Z ZVM FRP DUWLFOHYV ZHZRUN WR DGG ILUVW IHPDOH ERDUG PHPEHU XQGR WUDGHPDUN
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‘H:RUN WR $GG )LUVW :RPDQ %RDUG OHPEHU 8QGR 7UDGHPDUN 'HDO

&RS\ULJKW < 'RZ -RQHV &RPSDQ\ ,QF $00 5LJKWV 5HVHUYHG

7KLV FRS\ LV IRU \RXU SHUVRQDO QRQ FRPPHUFLDO XVH RQO\ 7R RUGHU SUHVHQWDWLRQ UHDG\ FR
KWWSV 7ZZZ GMUHSULQWYV FRP
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86372 $VVLIQPHQWY RQ WKH :HE

B8QLWHG 6WDWHYV 3DWHQW DQG 7UDGHPDUN 2IILFH

+RPHG6LWH ,QGBHDUFKXLGHW®RQWDFRB¥XVLQHN%L] DOHIHZY +HO S

$VVLIQPHQWY RQ IWKHCGHPEDUN 4XHU\

7UDGHPDUN $VVLIQPHQW 'HWDLOV

5HHO )UDPH 9LHZ 5SHFRUGHG $VVLIQPHQW 3DJHV
5HFRUGHG

$WWRUQH\ '"NW (:25.
&RQYH\DQEB1& 352 781& $66,*10(17 ())(&7,9(

7TRWDO SURSHUWLHV

6HULDO J)LOLQJ 'W 5HJ 5HJ 'W
ODUN:(:25.
$VVLIQRU
(+2/'.1%6 11& ([HF "W

P, 70 1,8%,/,7<
(QwLwi 7\gg|03($1<$ ’

&LWL]HQVKISSS 5 (

$VVLIQHH
:(:25. &203%1 . (6 //& 0,7 1,$%,/,7<
*581' 67 (QWLWA 7\§§|OS$1<
1(: <25. 1(: <25. &LWL]HQ V'KA$S$ 5 (

&RUUHVSRQGHQFH QDPH DQG DGGUHVYV
0,&+$(/ $ &2+ (1
6:),)7+ $9(18¢(
68,7(
3257/%$1" 25

6HDUFK 5HVXOWYV DV RI
,/ \RX KDYH DQ\ FRPPHQWYV RU TXHVWLRQV FRQWHF®LQAI' WEHWVEDYDHRMWAS OBAH G Y
‘HE LQWHUIDFH ODVW PRGLILHG $XJXVW Y

I
_ +20( _,1'(; _6($5&+ H/%86,1(66&217$&7 8635,9$&< 67$7(0(17

DVVLIQPHQWY XVSWR JRY DVVLIQPHQWY T"GE WP TW Ul UHHO IUDPH VQR UQR DVQ&U



86372 $VVLIQPHQWY RQ WKH :HE

B8QLWHG 6WDWHYV 3DWHQW DQG 7UDGHPDUN 2IILFH

+RPHG6LWH ,QGBHDUFKXLGHW®RQWDFRB¥XVLQHN%L] DOHIHZY +HO S

$VVLIQPHQWY RQ IWKHCGHPEDUN 4XHU\

7UDGHPDUN $VVLIQPHQW 'HWDLOV

5HHO )UDPH 9LHZ 5HFRUGHG $VVLJQPHQW 3DJHV
5HFRUGHG

$WWRUQH\ "NW2
&RQYH\DQBKE*(5 ())(&7,9¢(

7TRWDO SURSHUWLHV

3DJH R
3DJHV _

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN:( :25.

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN:(:25.

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUNS$ 3+<6,&%/ 62&,$/ 1(7:25.

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN:(:25.

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN:(:25.

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN:(:25.

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN'2 :+%7 <28 /29¢(

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN:(/,9¢(

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN:(:25. /$%6

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN)8//67$57

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN:(:25.

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN:(/,9¢(

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN7+()/$7,521 6&+22/

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN7+( &20081,7< 2) &5($7256 :(:25.

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN&5($7( <285 /,)( 6 :25.

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN:(/,9¢(

6HULDO JLOLQJ 'W 5HJ 5HJ 'W
ODUN:(:25.

6HULDO JLOLQJ 'W 5HJ 5HJ 'W

ODUNO0$,/5220

6HULDO JLOLQJ 'W 5HJ 5HJ 'W

DVVLIQPHQWY XVSWR JRY DVVLIQPHQWY T"GE WP TW Ul UHHO IUDPH VQR UQR DVQ&U



ODUN:(/,9¢(

6HULDO JLOLQJ 'W
ODUN7+$1. *2' ;7 6 021'$<

6HULDO JLOLQJ 'W
ODUN:( *(1(5%$7,21

6HULDO JLOLQJ 'W
ODUN:(:25.

6HULDO JLOLQJ 'W
ODUN:(/29¢(

6HULDO JLOLQJ 'W
ODUN:(:25/"
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JRUP 6 $ :H &R

>$PHQG@ *HQHUDO IRUP IRU UHJ|
XQGHU WKH 6HFXULWLHY $FW RI

6(& UHSRUW KWWSV VHF UHSRUW ‘H &R &,.
JRUP 6 $ 'RFXPHQW )LOH
3XEOLYKHG 7

6XEPLWWHG

G GV D KA'WNKWWSV VHF UHSRUW 'RFXPHQW G GV
12 72 6

=RRP| GRRP 2XW

(17016 $ G GV D KWP $0(1'0(17 12 72 6

$PHQGPHQW 1R WR 6

7DEOH Rl &RQWHQWYV

$V ILOHG ZLWK WKH 6HFXULWLHV DQG ([FWBQEHWRPPLVVLRQ RQ 6H
5HILVWUDWLRQ 1R

81,7(' 67$7(6

6(&85,7,(6 $1' (:&+$1*( &200,66,21
‘DVKLQJWRQ ' &

$0(1'0(17 12

72
)250
6
5(*,675%$7,21 67%$7(0(17
81'(5
7+( 6(&85,7,(6 $&7 2)
(IDFW QDPH RI UHJLVWUDQW DV VSHFLILHG LQ LWV FKDUWHU
'"HODZDUH
6WDWH RU RWKHU MXULVGLFW2BQPRU L @RFOSRIIDAN LREX VW U L, D50 6& QP Y@ R AHFED VEIHRQQV LI L F
RU RUJDQL]DWLRQ &RGH 1XPEHU

KWWSV VHF UHSRUW 'RFXPHQW
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HVW WK 6WUHHW
1HZ <RUN 1HZ <RUN
7THOHSKRQH

$GGUHVV LQFOXGLQJ ]LS FRGH DQEOWEDMERPREGD GRBEHRI WHILVWUDRIWFHBULQ

-HQQLIHU %HUUHQW
&R B3UHVLGHQW

DQG &KLHI /HIJDO 2IILFHU

-DUHG '"HODWWHLYV
'"HSXW\ &KLHI /HIJDO 2IILFHU
‘HVW WK 6WUHHW
1HZ <RUN 1HZ <RUN
7THOHSKRQH

:LWK FRSLHV WR

*UDKDP 5RELQVRQ 5R[DQH ) 5HDUGRQ
/IDXUD .QROO -RKQ & (ULFVRQ
5\DQ - 'JLHUQLHMNR 6LPSVRQ 7KDFKHU %DUWOHWW
6NDGGHQ $USV 60DWH OHDJKHU )ORP //3 /H[LQIJWRQ $YHQXH
7LPHV 6TXDUH 1HZ <RUN 1HZ <RUN
1HZ <RUN 1HZ <RUN 7HOHSKRQH

7THOHSKRQH

J)DFVLPLOH
J)DFVLPLOH

$SSUR[LPDWH GDWH RI FRPPHQFHPHQW RI$8UWRSRY BE ¥ DO AWVLR DNEIOH DI BAHIWF WKLYV SHHAWMWUIDWLRQ 6W

, I DQ\ Rl WKH VHFXULWLHV EHLQJ UHHRHLR/NVHUHG R® DVE&HY DRIE BW H RICRVE Q X RXQ/GEIVWK 15 6BV XD QW LW R
WKH IROORZLQJ ERJ[

.l WKLV JRUP LV ILOHG WR UHJLVWRIUHMGE QU VELXRQYXO YW FXR LBXIOHY |RB DX@ GHU | RI® 68 RAHFXIUE RIL B Q G FONL V
UHJLVWUDWLRQ VWDWHPHQW QXPEHURRI WWKIHVHHP B Q@MH UR K | MAIK M/ VXDHP HJ HRI LIV WLLCDIW L

, WKLV )RUP LV D SRVW HIIHFWLYH DFROHQGPHQX\Q IGIDWH &V ISH BBHWEFXQWWLR V5 $FW L ¥ WHWIK HV &HFIROLOWRZHWQ $ A
VWDWHPHQW QXPEHU RI WKH HDUOLHUIRUMFRAH. YB PFH RUIMWUDQWLRQ VWDWHPHQW

, WKLV )RUP LV D SRVW HIIHFWLYH DROHQGPHQWQIE BB GV 8 M USVHHEXQW WALRI \B X6 F WO EWKW FM KW KéH FK@QQ R/Z HYJ $
VWDWHPHQW QXPEHU RI WKH HDUOLHUIRUMFRAH YB RHH RIMWUDWLRQ VWDWHPHQW

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKHGHUDWWUDQW ENVHD ODNWH ® FEEBHB UD W H

QRQ DFFHOHUDWHG

ILOHU D VPDOOHU UHSRUWLQJ FRPSDQ\ RU DQ HPHUJLQJ JURZWK F

SDFFHOHUDWHG ILOHU~ *VPDOOHU UHSRUWLQJ FRPSDQ\" DQG 3HPH!
E

RI WKH ([FKDQJH $FW

/DUJH DFFHOHUDWHG ILOHU « $FFHOHUDWHG ILOHU .
1RQ DFFHOHUDWHG
ILOHU * 6PDOOHU UHSRUWLQJ FRPSDQ\ .

KWWSV VHF UHSRUW 'RFXPHQW
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(PHUJLQJ JURZWK FRPSDQ\ .

.1 DQ HPHUJLQJ JURZWK FRPSDQ\ LQGLFADWMUDEWFKBI¥NOHBBWHG \QRM UHR LX V HI RUK A R SY0H1Q Q 5l @ LMWKDR@ L
ILQDQFLDO DFFRXQWLQJ VWDQGDUGYV SUR¥LBH® ISKK BURRQUWWWRVEHFWLRQ D

&$/&8/$7,21 2) 5(*,675%$7,21 )((

3URSRVHG
OD[LPXP
$2JIJ|L;'L*JJLD‘3” $PRXQW RI
7LWOH RI (DFK &0DVV RI Q 5HILVWUDWLEF
6HFXULWLHY WR %H 5HILVWHUHG 3ULFH
&0DVV $ FRPPRQ VWRFN SDU YDOXH SHU VKDUH
L QFOXGHV VKDUHV RI &0 DX\Q & HWRPPLRDH W RFDNY W/ MKW WEWLRQ WR SXUFKDVH

(VWLPDWHG VROHO\ IRU SXUSRVHV RHHFDQ DX¥XFRW GQD WK HA LWHI IBKWWOHDW LR QXQGHU WKH 6HFXULWLF

BUHYLRXVO\ SDLG

7KH 5HJILVWUDQW KHUHE\ DPHQGV WKLV $MXBEKVGDM MW DFQP®W B W HORHHGW VFDQU \ W R XGHODIDO MWK 15 H BHIFWWNLY Bi ¢
IXUWKHU DPHQGPHQW ZKLFK VSHFLILFDDWL R@ BW B W MRHQWVVWKILD/O BH WLHKVHNWH D | W H LH EAH.FARKP 18 HAWHLRRVQL Y B
6HFXULWLHV $FW RI RU XQWLO WKLY G@& JENRARAHVHE R 8 FOW.D'W HPQ! @ WFKKG D W HK D @ WK&IRPHPEX VILWQH D |
SXUVXDQW WR VDLG 6HFWLRQ D PD\ GHWHUPLQH

KWWSV VHF UHSRUW 'RFXPHQW
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7DEOH Rl &RQWHQWYV

7KH :H &RPSDQ\ &0DVV $ &RPPRQ 6WRFN 6KDUHV 7KLV LV DQ LQLWL
&RPSDQ\ 7KH HVWLPDWHG LQLWLDO SXEOLF RI IHULQJ SULFH LV E
DSSURYHG IRU OLVWLQJ RQ WKH 1DVGDT *OREDO 6HOHFW ODUNHW
WKUHH FODVVHV RI FRPPRQ VWRFN &ODVV $ FRPPRQ VWRFN &ODV
FRPPRQ VWRFN KDV RQH YRWH SHU VKDUH DQG WKH &0DVV % FRPP
VWRFEN" KDYH WHQ YRWHV SHU VKDUH +ROGHUV RI RXU &0DVV $ F
VWRFN YRWH WRJHWKHU DV D VLQJOH FODVVY RQ DOO PDWWHUV HJ[
DSSOLFDEOH ODZ 7KH KROGHUV RI RXU RXWVWDQGLQJ VKDUHYV RI
RI RXU RXWVWDQGLQJ FDSLWDO VWRFN XSRQ FRPSOHWLRQ RI WKL\
(IHEXWLYH 21 ILFHU ZLOO KROG RU KDYH WKH DELOLW\ WR FRQWL
VWRFN XSRQ FRPSOHWLRQ RI WKLV RI IHULQJ )ROORZLQJ WKLV RI
WKH FRUSRUDWH JRYHUQDQFH UXOHV RI 1DVGDT : H ZLOO EH WUH
VHFEXULWLHY ODZV IRU FHUWDLQ SXUSRVHV XQWLO ZH FRPSOHWH WV
ULVNV 6HH 35LVN )DFWRUV™ EHIJLQQLQJ RQ SDJH IHLWKHU WKH ¢
UHJXODWRU\ ERG\ KDV DSSURYHG RU GLVDSSURYHG RI WKHVH VHF>
SURVSHFWXV $Q\ UHSUHVHQWDWLRQ WR WKH FRQWUDU\ LV D FULP
8QGHUZULWLQJ GLVFRXQWY DQG FRPPLVVLRQV SURFHHGV WR X'
XQGHUZULWHUVY RSWLRQ WR SXUFKDVH DGGLWLRQDO VKDUHV RI R
IRUD GHVFULSWLRQ RI FRPSHQVDWLRQ SD\DEOH WR WKH XQGHUZU

GD\V IROORZLQJ WKH GDWH RI WKLV SURVSHFWXV WR SXUFKDVH
38QGHUZULWLQJ" 7KH XQGHUZULWHUV H[SHFW WR GHOLYHU WKH V|
BURVSHFWXV GDWHG :H *ROGPDQ 6DFKV &R //& - 3 ORUJDQ ¢
6XVVLH +6%& 8%6 . QYHVWPHQW %DQN : HOOV )DUJR 6HFXULWLHV %
&, % &RZHQ 'HXWVFKH %DQN 6HFXULWLHV (YHUFRUH ,6, 1HHGK
9DQ //& &/ .LQJ $VVRFLDWHV &DVWOH2DN 6HFXULWLHV [/ 3
ODUNHWY OLVFKOHU )LQDQFLDO *URXS ,QF SHQVHUUD 6HFXULW
5REHUWY 5\DQ G6LHEHUW &LVQHURY 6KDQN &R [/ & 7TKH : LOC
6HSWHPEHU 7KH ([FKDQJH LQIRUPDWLRQ &RPPLVVLRQ LQ WKL
LV QRW SURVSHFWXV FRPSOHWH DQG LV QRW PD\ DQ EH RI IHU FKI
WR VROG EX\ XQWLO WKHVH WKH VHFXULWLHYV UHJLVWUDWLRQ LQ L
VDOH DQG LV QRW SHUPLWWHG

KWWSV VHF UHSRUW 'RFXPHQW
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7DEOH Rl &RQWHQWYV

(L &S$T(7+,6 72 T+( (1(5*< 2) :( *5($7(5 7+$1 $1< 21( 2) 86 %87 ,16,"
86

KWWSV VHF UHSRUW 'RFXPHQW
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7DEOH Rl &RQWHQWYV

$%& ()* $ :(:25. &20081,7< 7($020LYLD 7KRPSVRQ $OH[ )HOGPDQ% :
'(6,*1 7($0'HYLQ 9HUPHXOHQ (PSOR\HH -HUHPLDK %ULWWRQ (PS
$5&+,7(&7 %-$5.( ,1*(/6 6KRZQ ZLWK %,* SDUWQHU 'DQLHO 6XQGOLQ"
1DWH 6DHWH( '523%2; 0(0%(5 -DGH 'KLU 5\DQ &DKDODQH -HIl -XVW
-DYLHU $ORQ]JR &KULVWLQD &LDEDWWRQL %UDQGRQ 7KRPSVRQ 5D
0(0%(5$1' &5($725 $:$5'6 :,11(53KLO '"HUDVPR 6WHSKDQLH %HQHGHW

KWWSV VHF UHSRUW 'RFXPHQW
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7DEOH RI &RQWHQWYV
7$3%/( 2) &217(176
3URVSHFWXV 6XPPDU\
5LVN )DFWRUYV
&DXWLRQDU\ 1RWH 5HJDUGLQJ )RUZDUG /RRNLQJ 6WDWHPHQWYV
ODUNHW ,QGXVWU\ DQG 2WKHU 'DWD
8VH RI 3URFHHGYV
'LYLGHQG 3ROLF\
&DSLWDOL]DWLRQ
"LOXWLRQ
6HOHFWHG +LVWRULFDO &RQVROLGDWHG )LQDQFLDO DQG 2SHUDWLQJ ,QIRUPD
ODQDJHPHQWV 'LVFXVVLRQ DQG $QDO\VLV Rl )LQDQFLDO &RQGLWLRQ DQG 5H'

%XVLQHVYV

ODQDJHPHQW

([HFEXWLYH &RPSHQVDWLRQ

BULQFLSDO 6WRFNKROGHUYV

'"HVFULSWLRQ RI &DSLWDO 6WRFN

'"HVFULSWLRQ RI ,QGHEWHGQHVYV

&HUWDLQ 5SHODWLRQVKLSY DQG 5HODWHG 3DUW\ 7TUDQVDFWLRQV

6KDUHV (OLJLEOH IRU )XWXUH 6DOH

86 HGHUDO ,QFRPH 7D[ &RQVLGHUDWLRQV IRU
1RQ 8 6 +ROGHUYV

KWWSV VHF UHSRUW 'RFXPHQW
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8QGHUZULWLQJ

/HJDO ODWWHUV

([SHUWV

'KHUH <RX &DQ )LQG ORUH ,QIRUPDWLRQ

,QGH[ WR &4RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

<RX VKRXOG UHO\ RQO\ RQ WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV SURVSHFV
ZLWK WKH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ WKH 36(& 1HLWKHU ZH Q
\RX ZLWK DGGLWLRQDO LQIRUPDWLRQ :H WDNH QR UHVSRQVLELOLW\ IRU DQG
LQIRUPDWLRQ WKDW RWKHUV PD\ JLYH \RX 7KH LQIRUPDWLRQ FRQWDLQHG LQ
SURVSHFWXV UHJDUGOHVV RI WKH WLPH RI GHOLYHU\ Rl WKLV SURVSHFWXV R
EXVLQHVV ILQDQFLDO FRQGLWLRQ UHVXOWV Rl RSHUDWLRQV DQG SURVSHFW

‘H DUH RITHULQJ WR VHOO DQG VHHNLQJ RIITHUV WR EX\ RXU &0DVV $ FRPPRQ
SHUPLWWHG )RU LQYHVWRUV RXWVLGH WKH 8QLWHG 6WDWHYVY 1HLWKHU ZH QF
WKLV RITHULQJ RU SRVVHVVLRQ RU GLVWULEXWLRQ RI WKLV SURVSHFWXV LQ L
WKDQ LQ WKH 8QLWHG 6WDWHYV 3HUVRQV RXWVLGH WKH 8QLWHG 6WDWHV ZKR
WKHPVHOYHVY DERXW DQG REVHUYH DQ\ UHVWULFWLRQV UHODWLQJ WR WKLV
6WDWHYV

8QOHVV RWKHUZLVH LQGLFDWHG RU WKH FRQWH[W RWKHUZLVH UHTXLUHV DO!
DQG *RXU FRPSDQ\" UHIHU WR 7KH :H &RPSDQ\ RU DQ\ SUHGHFHVVRU HQWLWL|
FRQVROLGDWHG VXEVLGLDULHYV &HUWDLQ DPRXQWYV SHUFHQWDJHV DQG RWKI
URXQGLQJ DGMXVWPHQWYV $FFRUGLQJO\ ILIJXUHV VKRZQ DV WRWDOV GROODL
RU FDOFXODWLRQ RI WKH ILIJIXUHVY WKDW DFFRPSDQ\ WKHP

8QWLO GD\V DIWHU WKH GDWH RI WKLV SURVSHFWXV DO
VWRFN ZKHWKHU RU QRW SDUWLFLSDWLQJ LQ WKLV RITHULQJ PD\ EH UHTXLU
REOLJDWLRQ WR GHOLYHU D SURVSHFWXV ZKHQ DFWLQJ DV XQGHUZULWHUYV D!

KWWSV VHF UHSRUW 'RFXPHQW
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7DEOH Rl &RQWHQWYV

,Q FRQQHFWLRQ ZLWK WKH UHRUJDQL]DWLRQ WUDQVDFWLRQV WKH &RPSDQ\ X!
VLPLODU WR D VWUXFWXUH FRPPRQO\ UHIHUUHG WR DV DQ

383 &~

VWUXFWXUH $GDPJV SHUIRUPDQFH EDVHG RSWLRQV GHVFULEHG DI
LQWHUHVWYV LQ WKH

83 &

VWUXFWXUH ZHUH LVVXHG WR $GDP $00 RI WKH SURILWYV LQWHUH\
SHUIRUPDQFH EDVHG RSWLRQV WKDW ZHUH FDQFHOHG ZLWK WLPH
DSSOLFDEOH SHUIRUPDQFH JRDO LV DFKLHYHG 7KHUH LV QR WD[ U
RI SURILWYV LQWHUHVWYV

6KRUWO\ DIWHU WKH RSWLRQ DZDUGYVY ZHUH LVVXHG $GDP H[HUFLVHG WKH WL

PLOOLRQ IXOO0O UHFRXUVH SURPLVVRU\ QRWH SD\DEOH WR WKH &RPSDQ\ :
$SULO ,Q $XIXVW $GDP UHSDLG WKH SURPLVVRU\ QRWH LQFOXGLQ
WKH VKDUHV UHFHLYHG LQ UHVSHFW RI WKH WLPH EDVHG RSWLRQ GHVFULEHG
LVVXHG WR $GDP WKH QXPEHU RI SURILWYV LQWHUHVWY HTXDO WR WKH QXPEH

,Q -XO\ ‘( +ROGLQJV //& LQ ZKLFK $GDP LV D PDQDJLQJ PHPEHU DVVLJQHC
WUDGHPDUNV WR WKH &RPSDQ\ ZKLFK ZH GHVLUHG WR REWDLQ IROORZLQJ RX
FRQWULEXWLRQ DQG LQ OLHX RI SD\LQJ FDVK WKH &RPSDQ\ LVVXHG WR :( +RC
3DUWQHUVKLS ZLWK D IDLU PDUNHW YDOXH Rl DSSUR[LPDWHO\ PLOOLRQ Z
6XEVHTXHQWO\ DW $GDPYV GLUHFWLRQ WKH LVVXDQFH WR :( +ROGLQJV //& R
SDUWQHUVKLS LQWHUHVWYV ZHUH UHWXUQHG WR WKH :H &RPSDQ\ 3DUWQHUVKI
ULJKWV WR WKH 3ZH" IDPLO\ WUDGHPDUNYV

&KDULWDEOH *LYLQJ

,Q FRQQHFWLRQ ZLWK WKLV RIITHULQJ 5HEHNDK DQG $GDP DUH GHGLFDWLQJ D
RXU RUJDQL]DWLRQ 7KLV HIIRUW LV GHVLIJQHG WR HQDEOH XV WR VFDOH RXU
$GDP 1HXPDQQ DUH FRPPLWWHG WR GRQDWLQJ ELOOLRQ WR FKDULWDEOH F
FRQWULEXWLRQ DLGVY LQ WKH FRQVHUYDWLRQ RI RYHU PLOOLRQ DFUHV RI L
SDJH RI WKLV SURVSHFWXYV

2YHU WKH \HDUV $GDP KDV VROG VRPH RI KLV VKDUHV RI WKH &RPSDQ\ ZLWK
5HEHNDK KDYH GRQDWHG WR FKDULW\ DQ DPRXQW HTXDO WR RYHU Rl WKHL

5HDO (VWDWH 7UDQVDFWLRQV

$GDP KDV OHG RXU YLVLRQ DERXW WKH IXWXUH RI KRZ SHRSOH ZRUN OLYH DC
KHOSHG GULYH RXU JURZWK VWUDWHJ\ $GDP KDV DOVR PDGH SHUVRQDO LQYF
UHDO HVWDWH ,Q WKH HDUO\ GD\V RI RXU EXVLQHVVY DW D WLPH ZKHQ ODQGC
WHQDQW $GDP ERXJKW IRXU EXLOGLQJV LQ RUGHU WR KHOS SURYH :H:RUN DV
H[SDQGHG KLV SDUWLFLSDWLRQ LQ SXUFKDVLQJ UHDO HVWDWH E\ EX\LQJ D PL
ILUVW VWHS LQ SXUVXLQJ WKH &RPSDQ\fV YLVLRQ IRU WKH IXWXUH RI FLWLHV

$V ZH EHFRPH D SXEOLF FRPSDQ\ RXU ERDUG RI GLUHFWRUVY DQG $GDP ZDQW}
RI LOWHUHVW EXW DOVR DYRLG WKH DSSHDUDQFH RI DQ\ FRQIOLFW RI LQWHU
$V D UHVXOW ZH DUH SURYLGLQJ GLVFORVXUH DERXW DOO RI WKHVH SURSHU'
RUGHUO\ WUDQVLWLRQ RI WKHVH SURSHUWLHYV IURP $GDPTV RZQHUVKLS WKDW
RI WKHVH DVVHWYV $GDP KDV FRPPLWWHG QRW WR SXUFKDVH DQ\ DGGLWLRQD
RXU RFFXSDQF\ DQG ZLOO JLYH WR WKH &RPSDQ\ DQ\ SURILWYV KH UHFHLYHV I
WKH &RPSDQ\

BURSHUWLHYV /HDVHG WR 7KH :H &RPSDQ\

KWWSV VHF UHSRUW 'RFXPHQW
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‘H DUH SDUW\ WR OHDVH DJUHHPHQWYV IRU IRXU FRPPHUFLDO SURSHUWLHV ZL\
7KHVH OHDVHV LQGLYLGXDOO\ DQG LQ WKH DJJUHJDWH DUH QRW PDWHULDO
RI1 -XQH JRU RQH RI WKHVH IRXU SURSHUWLHY ZH HQWHUHG LQWR D OHEL
RQH \HDU IROORZLQJ $GDP DFTXLULQJ KLV RZQHUVKLS LQWHUHVW DQG LQ WK

KWWSV VHF UHSRUW 'RFXPHQW
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SFDIOPMPHZ

SF8PSL +T (BDJOH 4'% +ORVJSZ
PVMF 7JPMBUJPOT

$zZ/BUU PPCIOH®ROSU 4DINJMMWFEOE/FU
OPWFNCFS #/ 245

» JH k gycokpkpi fk enq vtg uqgq kpwg uqt 1 [g[gtml dv kpg

» Figpe tgwkgx k rtgnkokpct 1 oc pqu ngcf uqg gphgtegogpu ec g

8F8PSL 4BJE UP (BDF 4'% 2SPCF +OUP 2PTTJCMF PVMF 7JPMBUJPOT

lg[gtm k ftcxkpi etvukp htgo ujg Y3 3 gevtkukg cpf Jyejcpig Hq

ujg eg2xgtmkpi eqorcp wkqgncugf “pcpekcn tvng Kkp ujg tvp2vr uq
ceeqtfkpi uqg uxq rggqrng xkuj mpgxngfig gh ujg ocuugts3

Xjg cigpe | gphqgtegogpu fkwk kgp k tgwkgxkpi [g[gtm] dv kpg c
kpwg ugt cokf c pvodgt gh pgx ctukeng wujcu jkijnkijugf rqugpukc
eqorcp | ciitg kwg hvpftck kpil ujg rggrng ckf3 [g[gtm jc tguckp
ugr [cnn utggu ncx gt xjg rtgwkgv n jgcfgf ujg JH gphgtegogpu v
rgqrngs3
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‘H:RUN ,V 6DLG WR )DFH 6(& ,QTXLU\ ,QWR 3RVVLEOH 5XOH 9LRODWLRQ
Xjg JHI kpsvkt k rtgnkokpct cpf oc pqgu ngcf ug cp cnngicukqyg
rgqrng xjqg ¢ mgf pgu ug dg pcogf dgecv g ujg tgwkgx k plu rvdnke:

F [g[gtm rgmg xgocp fgenkpgf ug eqoogpul ¢ fkf Hgtg pg 1 xjqgl |
lgdgwgk g , Unkorugp kp Sgx gtm3 Fp JH rgmg xqocp cn g fgenk

SVNVMUVPVT FBS

Xjg etvukp cff uqg xjcu jc dggp c uvovnuvqgv gct hqgt [g[gtm3 Xj¢
XCc xqtuj cp g g2rgrrkpi *9< dknnkgp dghqtg ku hgnn gvu gh hcwqt
dckngvu htqo ghudcpm Ltgvr Hqtr31 ujg Ocrcpg g egpingogtcug uj
grugodgtl [g[gtm qv ugf ejctk ocuke Hjkgh Jygevukwg TZegt Ffco
ku NUT3 Xjg eqorcp k pgx wcnvgf cu ng ujcp *= dknnkqp3

F rgmg xqocp hgt Sgvocpp fgenkpgf ug eqoogpu3

Nul pgu vpv vcn hgt ujg JH ug mkem ujg uktg xjgp eqtrqtcukqgp
oghufgxp 3 Xjg cigpe k qghugp svkem uqg tgcej gqvu ug c eqorcp ur
gwkfgpegl vej c gockn cpf fqevogpu 1 ctg rtg gtwgf3

Nu eqvnfpliu dg fgugtokpgf xjgujgt rgek“e [g[gtm dv kpg fgek kqrg
ujg tgwkgx3 wuknnl ovej cdqgvu ujg eqorcp jc tck gf g gdtgx qgp |[c

2FSDFJWFE %POUJDUT

[jgp [g[qtm k vgf ku Z 6 22 c tgivncuqgt “nkpi ujcu rtgegfg cp NLU
jgcw ng g ujcu xgtg itgxkpi kp ngem ugr xkuj ku c¢cng 1 qt gogu
ujg xgtg eqpegtpgf d c nqpi nk u gh rgtegkwgf egp—-keu nckf gvu

Kgt kp ucpegl Sgvocpp rtqgq“ugf ¢ c¢ rtkwcug ncpfngtf d ngc kpi rc
[0[qtm3 [jgp ujg eqorcp ejcpigf ku pcog ugq [g Hq31 ku dqgviju c tg
Ixgl hgt *:3> oknnkqgp htqo [g Mgnfkpi QQHIL cp gpuku ujcu Sgvoc
eqtrqtcug igwgtpcpeg xc vpv vcn3 Kqt ujg eqorcp I veeg kqgp rn«
Sgvocppl xkhgl Wgdgmcj ¢ qpg qh ujtgg rgqrng qp ¢ eqookuugg >
tgrncegogpu HJT3
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[g[gtm cn g k mpgxp hgt v kpi vpeqpwgpukgpcn ceeqgvpukpi ogutke
cflv ugf Jdkufcll xjkej ujg eqorcp ¢ ecruvtg ujg rtg“ucdknku q
ngecukqp3 Xjg dgpejoctml xkfgn svg ukgpgf d cpcn u l “t u eco
ukgf uq c 756= dqpf cng cpf xc kpenvfgf kp gctn ftchu qgh ujg et
htgo ujg “pcn wgt kqp3

ujg eqorcp jcf ceegngtcugf rgpfkpi gctnkgt kp ujg gct ¢ ¢ xc uq
ujg NUT ujcu ku itgxuj xc utqpil ceeqtfkpi ug rggrng xkuj mpgxn
tg vnul [g[gtm xc rqgk gf uqg tvp gvu gh ogpg ¢ ggp ¢ Sgwgodgtl
ghudcpm tg evg3

2SPCJOH 60JDPSOT

Ggkpi rtkwcug fqg piu jkgnf eqorcpkg qt gygevukwg htgo rgpcnu
kpwg ugt xgtg ok ngfl cpf ujg cigpe jc ugrrgf vr etvukp qh vpr
cokf ujg gogtigpeg gqh gwgtcn knkeqp Zcnng vpkeqtp 3

Np Frtknl Icpkgn Rcuug 1 ujg hgtogt HJT gh Ovokqgl citggf uq rc

______ JH encko wujcu jg qwgt ucugf ujg rtkwcug ogdkng rc ogpu eqorcp
cfoku gt fgp ujg cnngicukgp 3 Ugtjcr ujg og u xgnn2mpgxp JH ec
kpwgnwgf gy2Xjgtcpg Npe3 HJT Jnk cdguj Mgnog 3 jg rckfH*:5515

cnngicukgp ujcu jg tck gf jvpftgf gh oknnkgp gh fgnnct xjkng n

eqorcp | ugejpgngR 3 jg fkfpliu cfoku qt fgp ujg encko 3

E [kujc kucpeg d Ggplcokp Gckpl cpf Lknnkcp Xcp

+O0 UIJT BSUJDMF

g
8' %1 5*'
2SIWBUF %PNQBOZ

41(5%#0- )P162 %
2. Vv

7THUPV RI 6HRUYRWH6HOO 0\ ,QIR &DOLBRUWQYDF\7RGIHRDUNV
< %ORRPEHUJ / 3 $00 5LIJKWV 5HVHUYHG
&DUHBD®H LQ$I.@&HU$’\G_\&H{R[‘—“-‘F&1R/QWDF-\NCBS/
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	FIRST AMENDED ANSWER TO NOTICE OF OPPOSITION AND COUNTERCLAIMCOUNTERCLAIMS
	15. Applicant incorporates Paragraphs 1-14 as though set forth herein.
	16. Applicant Alexandria Real Estate Equities, Inc. is a Maryland corporation, having its principal place of business at 385 E. Colorado Blvd., Suite 29926 North Euclid Avenue, Pasadena, CA 91101.
	17. Upon information and belief, Registrant WeWork Companies Inc. is a Delaware corporation with offices at 115 West 18th Street, New York, NY 10011.


